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GLOSSARY OF TERMS AND ABBREVIATIONS

The following terms, abbreviations and acronymsused to identify frequently used terms in thisongp

TERM
ACNielsen

Analytics

AOCI
ASC

ASU

Basel Il

Board

Bps

Canary Wharf Lease

CDOs

CESR

CFG

CMBS
Cognizant
Company
COSO

CP

CP Notes

CP Progran
CRAs

CREF

D&B Business
DBPP
Debt/EBITDA
Director¢ Plan
Distribution Date

EBITDA
ECAIs
ECB

DEFINITION
ACNielsen Corporatio a former affiliate of Old D&E

Moody’s Analytics — reportable segment of MCO fodme January 2008, which includes the non-rating
commercial activities of MC(

Accumulated other comprehensive income (loss)parsee component of sharehol¢ equity (deficit)

The FASB Accounting Standards Codification; theesswurce of authoritative GAAP as of July 1, 2008ept
for rules and interpretive releases of the SEC¢clwhre also sources of authoritative GAAP for SE@istrants

The FASB Accounting Standards Updates to the AS&lsb provides background information for accoumti
guidance and the bases for conclusions on the elsanghe ASC. ASUs are not considered authorgativtil
codified into the ASC

Capital adequacy framework published in June 2@0thé Basel Committee on Banking Supervis
The board of directors of the Compe
Basis points

Operating lease agreement entered into on Feb8,&908 for office space in London, England, oceddiy the
Company in the second half of 20t

Collateralized debt obligatior

Committee of European Securities Regula

Corporate finance group; an LOB of M

Commercial mortga¢-backed securities; part of CRI

Cognizant Corporatio— a former affiliate of Old D&B; comprised the IMS Bléh and NMR business:
Moody's Corporation and its subsidiaries; MCO; Mo's

Committee of Sponsoring Organizations of the Tremd@ommissiot

Commercial pape

Unsecured commercial paper na

The Compan’s commercial paper program entered into on Oct8pb2007

Credit rating agencie

Commercial real estate finance which includes REt®snmercial real estate CDOs and MBS; part of .
Old D&B’s Dun & Bradstreet operating compe

Defined benefit pension plai

Ratio of Total Debt to EBITD/

The 1998 MCO No-Employee Director Stock Incentive Pla

September 30, 2000; the date which old D&B sepdriat® two publicly traded companies — Moody’s
Corporation and New D&l

Earnings before interest, taxes, depreciation amartization
External Credit Assessment Institutic

European Central Bar
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TERM.

EMEA

EPS

ETR

EU

EUR

Excess Tax Benefit

Exchange Ac
FASB

FIG

Fitch

FSF

FX

GAAP

GBP

G-8

G-20

HFSC

IMS Health

IOSCO

IOSCO Code

IRS

Legacy Tax Matter(s

Level 1:

Level 2:

Level 3:

LIBOR

DEFINITION
Represents countries within Europe, the Middle BastAfrica

Earnings per shal
Effective tax rate
European Uniol
Euros

The difference between the tax benefit realizeeiatcise of an option or delivery of a restrictbdre and the tax
benefit recorded at the time that the option otrieted share is expensed under GA

The Securities Exchange Act of 1934, as ame!

Financial Accounting Standards Bo:

Financial institutions group; an LOB of M

Fitch Ratings, a division of the Fitch Group whista majorit-owned subsidiary of Fimalac, S.
Financial Stability Forun

Foreign exchang

U.S. Generally Accepted Accounting Princip

British pounds

The finance ministers and central bank governoth®froup of eight countries consisting of Can&dance,
Germany, Italy, Japan, Russia, U.S. and U.K., riegt annuall)

The G-20 is an informal forum of industrial and egieg-market countries on key issues related tbajlo
economic stability. The G-20 is comprised of: Artiea, Australia, Brazil, Canada, China, France,nGay,
India, Indonesia, Italy, Japan, Mexico, Russia,db&uabia, South Africa, South Korea, Turkey, th&kUand the
U.S. and The EU who is represented by the rotaZiogncil presidency and the EC

House Financial Services Commiti

A spir-off of Cognizant; provides services to the pharmé#ical and healthcare industri
International Organization of Securities Commissi

Code of Conduct Fundamentals for Credit Rating Ages

Internal Revenue Servi

Exposures to certain potential tax liabilities assd in connection with the 2000 Distributi

Level within the fair value hierarchy set forth it the ASC for fair value measurement inputs #ratderived
from quoted market prices in active markets thatréporting entity has the ability to access atwe of the fair
value measureme

Level within the fair value hierarchy set forth hiit the ASC for fair value inputs other than quotearket prices
described in Level 1 that are observable for tlsetasr liability either directly or indirectly, sh@as quoted prices
in active markets for similar assets or liabilitigaoted prices for identical or similar assettiahilities in market
that are not active or other inputs that are olzdg#evor can be corroborated by observable marketfda
substantially the full term of the assets or ligiei

Level within the fair value hierarchy set forth hiit the ASC for unobservable fair value inputs &t supported
by little or no market activity and that are sigeafnt to the fair value measurement of the asgdtahilities

London Interbank Offered Ra
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TERM

LOB

MA

Make Whole Amount

MCO
MD&A
MIS

MIS Code
Moody's

Net Income

New D&B
NM
NMR

Notices
NRSRO
Old D&B

Post-Retirement Plans

PPIF
Profit Participation Plal
RD&A

Reform Act
REITs
RMBS
RMS

S&P
SEC
Series 2005-1 Notes

Series 2007-1 Notes

DEFINITION
Line of busines:

Moody’s Analytics — a reportable segment of MCOnfed in January 2008; which includes the non-rating
commercial activities of MC(

The prepayment penalty amount relating to the S&95-1 Notes and Series 2007-1 Notes, whictpigmium
based on the excess, if any, of the discountecevafithe remaining scheduled payments over theajptep
principal

Moody's Corporation and its subsidiaries; the Companyod§’' s

Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

Moody's Investors Servic— a reportable segment of MCO; consists of four L SFG, CFG, FIG and PP
Moody's Investors Service Code of Professional Con

Moody's Corporation and its subsidiaries; MCO; the Conyy

Net income attributable to Moo’s Corporation, which excludes net income from atidigited noncontrolling
interests belonging to the minority interest hol

The New D&B Corporatiol- which comprises the D&B busine
Percentage change is not meanin

Nielsen Media Research, Inc.; a «off of Cognizant; a leading source of televisiaignce measurement
services

IRS Notices of Deficiency for 19-2002
Nationally Recognized Statistical Rating Organiza

The former Dun and Bradstreet Company which digteéd New D&B shares on September 30, 2000, and was
renamed Mood's Corporatior

Moody’s funded and unfunded pension plans, the-msement healthcare plans and the post-retirétifen
insurance plan

Public, project and infrastructure finance; an L&BMVIS
Defined contribution profit participation plan thadvers substantially all U.S. employees of the Gany

Research, Data and Analytics; a LOB within MA thegtributes investor-oriented research and datdyding in-
depth research on major debt issuers, industryegudommentary on topical credit events, econggsearch
and analytical tools such as quantitative risk &g

Credit Rating Agency Reform Act of 20l
Real estate investment tru
Residential mortgac-backed security; part of SF

The Risk Management Software LOB within MA whiclopides both economic and regulatory capital risk
management software and implementation sen

Standard & Poc's Ratings Services; a division of The McG-Hill Companies, Inc
U.S. Securities and Exchange Commis:

Principal amount of $300.0 million, 4.98% senioseaured notes due in September 2015 pursuant 200%
Agreemen

Principal amount of $300.0 million, 6.06% senioseoured notes due in September 2017 pursuant 20t
Agreemen
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TERM

SFG

SG&A

TALF

Total Debt

U.K.

u.s.

usD

UTBs

UTPs

VAT

2000 Distribution

2000 Distribution
Agreement

2001 Plar

2005 Agreemer
2007 Agreemer
2007 Facility

2007 Restructuring Ple

2008 Term Loal

2009 Restructuring Ple

TWTC
TWTC Lease

DEFINITION
Structured finance group; an LOB of M

Selling, general and administrative exper

A Federal Reserve credit facility authorized unsiestion 13(3) of the Federal Reserve Act. The TAiAtendec
to make credit available to consumers and busisessenore favorable terms by facilitating the ismeaof asset-
backed securities (ABS) and improving the markeiditions for ABS more general

All indebtedness of the Company as reflected orctimsolidated balance sheets, excluding currermtendts
payable and deferred revenue incurred in the orgdicaurse of busines

United Kingdom

United State:

U.S. dollar
Unrecognized tax benefi
Uncertain tax position
Value added ta

The distribution by Old D&B to its shareholdersatifof the outstanding shares of New D&B commorckton
September 30, 20(

Agreement governing certain ongoing relationshigsvieen the Company and New D&B after the 2000
Distribution including the sharing of any liabiés for the payment of taxes, penalties and inteessiting from
unfavorable IRS rulings on certain tax matters egrdain other potential tax liabilitie

The Amended and Restated 2001 MCO Key Emplc¢ Stock Incentive Pla

Note purchase agreement dated September 30, 2088ng to the Series 20-1 Notes

Note purchase agreement dated September 7, 2@Qingeto the Series 20-1 Notes

Revolving credit facility of $1 billion entered mbn September 28, 2007, expiring in 2!

The Compan’'s 2007 restructuring plan approved on Decembe2@27

Five-year $150.0 million senior unsecured term loanredtéto by the Company on May 7, 2C
The Compan’s 2009 restructuring plan approved on March 279:

The Compan's corporate headquarters located at 7 World TramgeC in New York, NY

Operating lease agreement entered into on OctdhexDE
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements

Revenue

Expense!
Operating

MOODY’'S CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)
(Amounts in millions, except per share data)

Selling, general and administrati

Restructuring

Depreciation and amortizatic

Total expenses

Operating income

Non-operating (expense) income, |
Interest (expense) income, 1
Other nor-operating (expense) income, |

Total non-operating (expense) income, net

Income before provision for income taxe:
Provision for income taxe

Net income

Less: Net income attributable to noncontrollingeelsts

Net income attributable to Moody's

Earnings per share attributable to Mo’s common shareholde

Basic

Diluted

Weighted average number of shares outstar

Basic

Diluted

The accompanying notes are an integral part of¢insolidated financial statements.

7

Three Months
Ended March 31,

2010 2009
$476.6  $408.<
135.¢ 122
1286  110.
(0.7) 11.
15. 15.€
279.6  260.(
196.6 148
(13.9) (3.9
(1.0 (4.0
(14.9) (7.9
1825  141¢
67.¢ 50.
114.7 91.1
1.2 0.
$113.2  $ 90.
$ 046 $0.3¢
$047 $0.3¢
236.C  235.
239.1 236
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MOODY’'S CORPORATION

CONSOLIDATED BALANCE SHEETS (UNAUDITED)
(Amounts in millions, except share and per share da)

ASSETS

Current asset:

Cash and cash equivalel

Shor-term investment

Accounts receivable, net of allowances of $25.200h0 and $24.6 in 20(

Deferred tax assets, r

Other current asse

Total current asse

Property and equipment, net of accumulated degreciaf $175.8 in 2010 and $164.8 in 2(
Goodwill
Intangible assets, n
Deferred tax assets, r
Other asset

Total asset

LIABILITIES AND SHAREHOLDERS' DEFICIT
Current liabilities:
Accounts payable and accrued liabilit
Commercial pape
Current portion of lon-term debt
Deferred revenu
Total current liabilities
Non-current portion of deferred reven
Long-term debi
Deferred tax liabilities, ne
Unrecognized tax benefi
Other liabilities
Total liabilities
Contingencies (Note 1.
Shareholder deficit:
Preferred stock, par value $.01 per share; 10,00068ares authorized; no shares issued and
outstanding
Series common stock, par value $.01 per sharef@MO0 shares authorized; no shares issued an
outstanding
Common stock, par value $.01 per share; 1,000,00068ares authorized; 342,902,272 shares iss
March 31, 2010 and December 31, 2
Capital surplu
Retained earning
Treasury stock, at cost; 105,939,555 and 106,084sB3res of common stock at March 31, 2010 a
December 31, 2009, respectivi
Accumulated other comprehensive |
Total Moody's shareholde’ deficit
Noncontrolling interest
Total shareholde’ deficit

Total liabilities and sharehold¢ deficit

December 31

March 31,

2010 2009
$ 496.. $ 473«
7.E 10.C
427.C 444 ¢
38.¢€ 32.2
38.t 51.¢
1,008.( 1,012.¢
292.i 293.(
347.% 349.2
100.1 104.¢
203.1 192.€
52.1 50.7
$ 2,003.: $ 2,003.:
$ 253. $ 317.
371.¢ 4437
5.€ 3.8
516.z 471.%
1,146.¢ 1,236.(
100.Z 103.¢
744.¢ 746.2
53.2 31.4
172.¢ 164.2
319.% 317.¢
2,537.1 2,599.¢
3.4 34
364.% 391.1
3,442.¢ 3,329.(
(4,266.5) (4,288.5
(85.7) (41.2)
(541.6) (606.7)
7.€ 10.1
(534.0) (596.1)
$ 2,003.: $ 2,003.:

The accompanying notes are an integral part of¢insolidated financial statements.

8



Table of Contents

MOODY’'S CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
(Amounts in millions)

Cash flows from operating activities
Net income
Reconciliation of net income to net cash providgperating activities
Depreciation and amortizatic
Stocl-based compensation expel
Excess tax benefits from stc-based compensation pla
Changes in assets and liabiliti
Accounts receivabl
Other current asse
Other asset
Accounts payable and accrued liabilit
Restructuring
Deferred revenu
Unrecognized tax benefi
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Capital addition:
Purchases of shterm investment
Sales and maturities of sh-term investment
Cash paid for acquisitions, net of cash acqu
Net cash used in investing activitie
Cash flows from financing activities
Borrowings under revolving credit facilitit
Repayments of borrowings under revolving creditlities
Issuance of commercial pag
Repayments of commercial paj
Net proceeds from sto-based compensation pla
Cost of treasury shares repurcha
Excess tax benefits from stc-based compensation pla
Payment of dividend
Payment of dividends to noncontrolling intere
Payments under capital lease obligati
Net cash used in financing activitie:
Effect of exchange rate changes on cash and cashueglents
Net increase in cash and cash equivalen
Cash and cash equivalents, beginning of the pi

Cash and cash equivalents, end of the peric

Three Months Ended

March 31,
2010 2009

$114.5 $ 911
15.¢ 15.€
14.¢ 14.t
(3.0) (0.4)
13.t 16.C
6.€ 26.€
(12.5) (8.0)
(44.%) (33.2)
(3.2) 8.€
44.2 41.€
8.7 13.7
9.3 8.3
164.1 195.(
(16.2) (12.4)
(7.9 (0.3

9.6 —
— (0.€)
(13.6) (13.6)
— 1,464.(
— (1,609.0
788.< 2,359.¢
(860.0) (2,272.0
12.t 1.3

(29.€ -
3.C 04
(24.¢ (23.5)
(0.€) (2.9)
(0.2 (0.4)
(111.9 (82.9)
(16.1) (3.9)
22.t 95.¢
473.C 245.¢
$ 496.4 $ 341.

The accompanying notes are an integral part of¢inelensed consolidated financial statements.

9
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MOODY’'S CORPORATION

NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS (UNAUDITED)
(tabular dollar and share amounts in millions, excpt per share data)

NOTE 1. DESCRIPTION OF BUSINESS AND BASIS OF PRESENATION

Moody'’s is a provider of (i) credit ratings, (iijjedit and economic related research, data and taz@ltools, (iii) risk management
software and (iv) quantitative credit risk measypeedit portfolio management solutions and tragrservices. In 2007 and prior years,
Moody’s operated in two reportable segments: Mosdiy\estors Service and Moody’s KMV. Beginning amdary 2008, Moody’'s segments
were changed to reflect the Reorganization annalimcAugust 2007 and Moody’s now reports in two rmepwortable segments: MIS and
MA. As a result of the Reorganization, the ratiggracy remains in the MIS operating segment andrakregings business lines have been
realigned. All of Moody’s other non-rating commealcactivities are included within the new Moody’adlytics segment. The MIS segment
publishes credit ratings on a wide range of debgations and the entities that issue such oblgetin markets worldwide. Revenue is
derived from the originators and issuers of suahgactions who use MIS’s ratings to support thigidigion of their debt issues to investors.
The MA segment develops a wide range of produalssanvices that support the credit risk managemetitities of institutional participants
in global financial markets. These offerings in@uguantitative credit risk scores, credit procegsioftware, economic research, analytical
models, financial data, and specialized advisod,taasining services. MA also distributes investoiented research and data developed by
MIS as part of its rating process, including in-thegesearch on major debt issuers, industry stuahidscommentary on topical events.

The Company operated as part of Old D&B until Seyiter 30, 2000, when Old D&B separated into two jhptraded companies —
Moody’s Corporation and New D&B. At that time, A& B distributed to its shareholders shares of NefBstock. New D&B comprised
the business of Old D&B’s Dun & Bradstreet opergttompany. The remaining business of Old D&B cdaslisolely of the business of
providing ratings and related research and cresktmanagement services and was renamed Moody[so@ation. For purposes of governing
certain ongoing relationships between the CompayNew D&B after the 2000 Distribution and to prdifor an orderly transition, the
Company and New D&B entered into various agreemiactading a distribution agreement, tax allocatamreement and employee benefits
agreement.

These interim financial statements have been peeparaccordance with the instructions to Form 18nQ should be read in
conjunction with the Company’s consolidated finahstatements and related notes in the Company8 a@nual report on Form 10-K filed
with the SEC on March 1, 2010. The results of intgweriods are not necessarily indicative of resfdt the full year or any subsequent
period. In the opinion of management, all adjustméoonsisting of normal recurring accruals) coeséd necessary for a fair presentation of
financial position, results of operations and c#sivs at the dates and for the periods presented haen included. The yeand consolidate
balance sheet data was derived from audited fiahstatements, but does not include all disclostegaired by accounting principles
generally accepted in the United States of Amef@atain prior year amounts have been reclassifiednform to the current year
presentation.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Other than the update to the Company’s revenuegregion policy pursuant to the early adoption oflASlo. 2009-13, “Multiple-
Deliverable Revenue Arrangements” further descritredw, there have been no material changes tGdnepany’s significant accounting
policies from those disclosed in its Form 10-Kdileith the SEC for the year ended December 31, 2009

Revenue Recognition

Revenue is recognized when persuasive evidenae afrangement exists, delivery has occurred oséineices have been provided and
accepted by the customer when applicable, feedetegminable and the collection of resulting reables is considered probable.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUG2013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rangement and requires the allocatic
arrangement consideration based on the relatiliagg@rice of each deliverable. The Company hastetkto early adopt ASU 2009-13 on a
prospective basis for applicable transactions oaiing or materially modified on or after Januay®Q10. If applied in the same manner to
year ended December 31, 2009, ASU :-13 would not have had a material impact on ne¢mere reported for both its MIS and MA
segments in terms of the timing and pattern of maeerecognition. The adoption of ASU 2009-13 ditlmove a significant effect on the
Company’s net revenue in the period of adoptioniaradso not expected to have a significant eféecthe Company’s net revenue in periods
after the initial adoption when applied to multiglement arrangements based on the currently patad business volume and pricing.

For 2010 and future periods, pursuant to the guidar ASU 2009-13, when a sales arrangement cantairitiple deliverables, the
Company allocates revenue to each deliverable haséd relative selling price which is determirteased on its vendor specific objective
evidence (“VSOE") if available, third party eviden€ TPE") if VSOE is not available, or estimatedlisg price (“ESP”) if neither VSOE nor
TPE is available.

The Company’s products and services will gene@lytinue to qualify as separate units of accountimger ASU 2009-13. The
Company evaluates each deliverable in an arrangaimeetermine whether it represents a separatefiaccounting. A deliverable
constitutes a separate unit of accounting wheagtdtan-alone value to the customers and if the arrangeinehides a customer refund



return right relative to the delivered item, théidery and performance of the undelivered itemdasidered probable and substantially
in the Company’s control. In instances where tloeeahentioned criteria are not met, the deliverabmmbined with the undelivered items
and revenue recognition is determined as one singte

10
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The Company determines whether its selling price fnultielement transaction meets the VSOE criteria byguie price charged fol
deliverable when sold separately. In instances atter Company is not able to establish VSOE foddilverables in a multiple element
arrangement, which may be due to the Company inéetly selling each element separately, not sepirmglucts within a reasonably narrow
price range, or only having a limited sales histding Company attempts to establish TPE for dediviess. The Company determines whether
TPE exists by evaluating largely similar and inkencgeable competitor products or services in standaales to similarly situated
customers. However, due to the difficulty in obtainthird party pricing, possible differences is fharket strategy from that of its peers and
the potential that products and services offerethbyCompany may contain a significant level ofadiéntiation and/or customization such
that the comparable pricing of products with similanctionality cannot be obtained, the Companyegally is unable to reliably determine
TPE. Based on the selling price hierarchy estabtidty ASU 2009-13, when the Company is unabletebésh selling price using VSOE or
TPE, the Company will establish an ESP. ESP ipthoe at which the Company would transact a saleeifproduct or service were sold on a
stand-alone basis. The Company establishes itebtistate of ESP considering internal factors m@hvo is pricing practices such as costs
and margin objectives, standalone sales pricebrilfas products, percentage of the fee chargedforimary product or service relative to a
related product or service, and customer segmehgaagraphy. Additional consideration is also gitemarket conditions such as
competitor pricing strategies and market trend. Thenpany reviews its determination of VSOE, TPE BB on an annual basis or more
frequently as needed.

In the MIS segment, revenue attributed to initidimgs of issued securities is recognized whemdtieg is issued. Revenue attributed to
monitoring of issuers or issued securities is recay ratably over the period in which the monitgris performed, generally one year. In the
case of commercial mortgage-backed securitiesyatdres, international residential mortgage-backed asset-backed securities, issuers can
elect to pay the monitoring fees upfront. Theses fere deferred and recognized over the future momd periods based on the expected lives
of the rated securities.

Multiple element revenue arrangements in the MIgrent are generally comprised of an initial ratamgl the related monitoring
service. Beginning January 1, 2010, in instancesrgZmonitoring fees are not charged for the fiegstrymonitoring effort, fees are allocated to
the initial rating and monitoring services basedtanrelative selling price of each service tottital arrangement fees. The Company
generally uses ESP in determining the selling @océts initial ratings as the Company rarely séiflitial ratings separately without providing
related monitoring services and thus is unablestatdish VSOE or TPE for initial ratings. Priordanuary 1, 2010 and pursuant to the
previous accounting standards, for these typesrahgements the initial rating fee was first allechto the monitoring service determined
based on the estimated fair market value of manigoservices, with the residual amount allocateth&oinitial rating. Under ASU 2009-13
this practice can no longer be used for non-sofvdmliverables upon the adoption of ASU 2009-13.

In the MA segment, products and services offerethByCompany include software licenses and relat@ititenance, subscriptions, and
professional services. Revenue from subscriptiGetbgroducts, such as research and data subsusiptinl certain software-based credit risk
management subscription products, is recognizedbisabver the related subscription period, whicpriscipally one year. Revenue from sale
of perpetual licenses of credit processing softvi@generally recognized at the time the produditereor first copy is delivered or transfer
to and accepted by the customer. Software mainteni@venue is recognized ratably over the annualtereance period. Revenue from
services rendered within the professional serdicesof business is generally recognized as theices are performed. If uncertainty exists
regarding customer acceptance of the product eicgrevenue is not recognized until acceptancesc

Products and services offered within the MA segnaeatsold either stand-alone or together in vargmmsbinations. In instances where
a multiple element arrangement includes softwaceraim-software deliverables, revenue is allocatettieé non-software deliverables and to
the software deliverables, as a group, using tlaive selling prices of each of the deliverableshie arrangement based on the
aforementioned selling price hierarchy. Revenuedsgnized for each element based upon the condifa revenue recognition noted ab

If the arrangement contains more than one soft@aligerable, the arrangement consideration allacaiehe software deliverables as a
group is allocated to each software deliverablagi$iSOE. In the instances where the Company isibletto determine VSOE for all of the
deliverables of an arrangement, the Company abgddie revenue to the undelivered elements equtsl WsOE and the residual revenue to
the delivered elements. If the Company is unablietermine VSOE for an undelivered element, the @y defers all revenue allocated to
the software deliverables until the Company haiweedd all of the elements or when VSOE has be¢grahned for the undelivered eleme

Prior to January 1, 2010 and pursuant to the pusvacounting standards, the Company allocatechuevim a multiple element
arrangement to each deliverable based on itsvel&dir value, or for software elements, based &O¥E. If the fair value was not available
an undelivered element, the revenue for the eatir@ngement was deferred.
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NOTE 3. STOCK-BASED COMPENSATION

Presented below is a summary of the stock-basegeasation cost and associated tax benefit incliddte accompanying
consolidated statements of operations:

Three Months Ended

March 31,
2010 2009
Stock compensation cc $ 14¢ $ 14°F
Tax benefit $ 58 $ 54

During the first quarter of 2010, the Company gedri2.3 million employee stock options, which hadeighted average grant date fair
value of $10.43 per share based on the Black-Sstoggon-pricing model. The Company also grantddnillion shares of restricted stock in
the first quarter of 2010, which had a weightedrage grant date fair value of $26.40 per shareh®ghares of restricted stock granted,
approximately 0.3 million contained a condition gy the number of shares that ultimately vesbased on the achievement of certain
non-market based performance metrics of the Compaeaya three year period.

The following weighted average assumptions were irs@etermining the fair value for options grante@010:

Expected dividend yiel 1.57%
Expected stock volatilit 44%
Risk-free interest rat 2.7%%
Expected holding perio 5.9 year:
Grant date fair valu $10.4:

On April 20, 2010, the shareholders of the Compapproved an increase in the number of shares whaghbe issued with respect to
awards granted under the 2001 Plan. The 2001 Rtzinh is shareholder approved, now permits thetgrgrof up to 35.6 million shares, of
which not more than 15.0 million shares are avéléxr grants of awards other than stock options.

Unrecognized compensation expense at March 31, @@$055.3 million and $49.9 million for stock apts and nonvested restricted
stock, respectively, which is expected to be recghover a weighted average period of 1.7 yeauslath years, respectively.

The following tables summarize information relatbogstock option exercises and restricted stockivgs

Three Months Ended

March 31,
Stock option exercises 2010 2009
Proceeds from stock option exerci: $ 162z $ 28
Aggregate intrinsic valu $ 84 $ 11
Tax benefit realized upon exerc $ 34 $ 04
Three Months Ended
March 31,
Restricted stock vesting: 2010 2009
Fair value of shares vest $ 128 $ 7.8
Tax benefit realized upon vesti $ 4€ $ 2¢

NOTE 4. INCOME TAXES

Moody'’s effective tax rate was 37.2% and 35.7%tffierthree month periods ended March 31, 2010 affl,2@spectively. The increase
in the effective tax rate was primarily due to retiibns in UTBs and other tax related liabilitiestlie prior period that did not occur in the
current quarter.

The Company classifies interest related to UTBstierest expense in its consolidated statemenperfations. Penalties, if incurred,
would be recognized in other non-operating experi3esng first quarter of 2010, the Company hadwserall increase in its UTBs of $8.7
million ($5.4 million, net of federal tax benefigrimarily relating to U.S. tax issues.

Prepaid taxes of $4.1 million and $18.6 milliorMrch 31, 2010 and December 31, 2009, respectiaetyincluded in other current
assets in the consolidated balance sheets.

12



Table of Contents

Moody’s Corporation and subsidiaries are subjet1.®. federal income tax as well as income taxainous state, local and foreign
jurisdictions. Mood’s federal tax returns filed for the years 200&@thgh 2008 remain subject to examination by the IR Company’s tax
filings in New York State for the years 2004 thral2P07 are currently under examination. The inctameeturns for 2008 remain open to
examination for both New York State and New YorkyCirax filings in the U.K. for 2001 through 2006aurrently under examination by
the U.K. taxing authorities and for 2007 and 208&ain open to examination.

For ongoing audits related to open tax years,possible the balance of UTBs could decrease iméxétwelve months as a result of
settlement of these audits, which might involve glagment of additional taxes, the adjustment diateideferred taxes and/or the recognition
of tax benefits. It is also possible that new issoéght be raised by tax authorities which couldassitate increases to the balance of UTBs.
As the Company is unable to predict the timing wicome of these audits, it is therefore unablestorate the amount of changes to the
balance of UTBs at this time. However, the Complaeljeves that it has adequately provided for riarficial exposure for all open tax years
by tax jurisdiction in accordance with the appligaprovisions of topic 740 of the ASC regarding WT'Bdditionally, the Company is seek
tax rulings on certain tax positions which, if gieeh could decrease the balance of UTPs over thistwelve months however, due to the
uncertainty involved with this process, the Companynable to estimate the amount of changes tbadkence of UTPs at this time.

NOTE 5. WEIGHTED AVERAGE SHARES OUTSTANDING
Below is a reconciliation of basic to diluted stsoeitstanding:

Three Months Ended

March 31,
2010 2009
Basic 236.¢ 235.
Dilutive effect of shares issuable under s-based compensation pla 2.2 1.1
Diluted 239.1] 236.f
Anti-dilutive options to purchase common shares andctst stock excluded from the table ab 16.4 18.5

The calculation of diluted EPS requires certairuagstions regarding the use of both cash proceetisssumed proceeds that would be
received upon the exercise of stock options antingesf restricted stock outstanding as of MarchZ110 and 2009. These assumed proc
include Excess Tax Benefits and any unrecognizegpemsation on the awards.

NOTE 6. SHORT-TERM INVESTMENTS

Short-term investments are securities with magsigreater than 90 days at the time of purchasatbavailable for operations in the
next twelve months. The short-term investmentsnarily consisting of certificates of deposit, atassified as held-to-maturity and therefore
are carried at cost. The remaining contractual niegs of the short-term investments were one mémtiour months and one month to three
months as of March 31, 2010 and December 31, 2@8pectively. Interest and dividends are recordemlincome when earned.

NOTE 7. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITI ES

The Company is exposed to global market risksufiolg risks from changes in FX rates and changé@génest rates. Accordingly, the
Company uses derivatives in certain instances twagmthe aforementioned financial exposures thaitrdn the normal course of business.
The Company does not hold or issue derivativespeculative purposes.

The Company engages in hedging activities to ptagainst FX risks from forecasted billings anditedl revenue denominated in the
euro and the GBP. FX options and forward exchaogéracts are utilized to hedge exposures relatetianges in FX rates. As of March 31,
2010, all FX options and forward exchange contrhath maturities between one and eight months. €dgihg program mainly utilizes FX
options. The forward exchange contracts are imn@t&oth the FX options and forward exchange caxts are designated as cash flow
hedges.

The following table summarizes the notional amouwfithe Company’s outstanding FX options:

March 31, December 31
2010 2009
Notional amount of Currency Pair:
GBP/USD £ 31 £ 5.C
EUR/USD € 6.1 € 9.8
EUR/GBP € 13.7 € 21.C

In May 2008, the Company entered into interest sataps with a total notional amount of $150.0 miilto protect against fluctuations
in the LIBOR-based variable interest rate on th@820erm Loan, further described in Note 11. Theserest rate swaps are designated as
cash flow hedges.
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The Company also enters into foreign exchange fiatsvip mitigate the change in fair value on certaiearcompany loans denominated
in currencies other than the U.S. dollar. Thesedod contracts are not designated as hedging mstits under the applicable sections of
Topic 815 of the ASC. Accordingly, changes in thi falue of these contracts are recognized imnielgian other non-operating (expense)
income, net in the Company’s consolidated statesngndvperations along with the FX gain or loss ggiped on the intercompany loan.

The tables below show the classification betwesetasand liabilities on the Company’s consoliddtaihnce sheets of the fair value of
derivative instruments as well as information omg&losses) on those instruments:

Fair Value of Derivative Instruments
Asset Liability

March 31, December 31 March 31, December 31
2010 2009 2010 2009
Derivatives designated as hedging instruments:
FX options $ 11 $ 1.2 $ — $ —
Interest rate sway — — 8.€ 7.€
Total derivatives designated as hedging instrunr 1.1 1.2 8.€ 7.€
Derivatives not designated as hedging instruments:
FX forwards on intercompany loa — 0.3 1.C 1.C
Total $ 11 $ i85 $ 9.€ $ 8.€

The fair value of FX options and interest rate ssvage included in other current assets and othilities, respectively, in the
consolidated balance sheets at March 31, 2010 acdrbber 31, 2009. The fair value of the FX forwandsincluded in other current assets
and accounts payable and accrued liabilities, sy, in the consolidated balance sheets at M&d; 2010 and December 31, 2009. All of
the above derivative instruments are valued usinel 2 inputs as defined in Topic 820 of the ASCdétermining the fair value of the
derivative contracts in the table above, the Compaitizes industry standard valuation models whetive market quotes are not available.
Where applicable, these models project future fasfs and discount the future amounts to a pregalute using spot rates, forward points,
currency volatilities, interest rates as well as sk of non-performance of the Company and thentarparties with whom it has derivative
contracts. The Company has established strict eopautty credit guidelines and only enters intogeations with financial institutions that
adhere to these guidelines. Accordingly, the riskomnterparty default is deemed to be minimal.

Gain/(Loss)
Recognized in
Income on
Amount of Amount of Derivative
Gain/(Loss) Gain/(Loss) (Ineffective
Recognized in Reclassified Portion
AOCI on from AOCI Location of Gain/(Loss) and Amount
Derivative into Income Recognized in Income o Excluded from
(Effective (Effective Derivative (Ineffective Effectiveness
Portion) Portion) Portion Testing)
Three Months Location of Gain/(Loss) Three Months and Three Months
Derivatives in Cash Flow Ended Reclassified from AOCI into Ended Amount Excluded from Ended
Hedging Relationships March 31, Income (Effective Portion) March 31, Effectiveness Testing) March 31,
2010 _2009 2010 2009 _2010 2009
FX options $01 $04 Revenue $0.2) $0.2 Revenue $— $(0.2
Interest
(expense)
Interest rate sway (1.2 (0.9 income, ne (0.9) (0.5 N/A — —
Total $(1.2) 0.1 $1.0 $(0.2) $— $(0.2
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All gains and losses on derivatives designatecedgihg instruments are initially recognized throdgDCI. Realized gains and losses
reported in AOCI are reclassified into earningsqirevenue for the FX options and into interespése) income, net for the interest rate
swaps) as the underlying transaction is recognikbd.existing realized gains as of March 31, 204#keted to be reclassified to earnings in
the next twelve months are $0.7 million, net of tax

The cumulative amount of unrecognized hedge logsegded in AOCI is as follows:

Unrecognized Losses,

net of tax
March 31, December 31
2010 2009

FX options $ (0.9 $ (1.2

Interest rate sway (5.9 (5.7

Total $ (6.9 $ (6.9

NOTE 8. GOODWILL AND OTHER ACQUIRED INTANGIBLE ASSE TS
The following table summarizes the activity in gaditifor the periods indicated:
Three Months Ended Year Ended
March 31, 2010 December 31, 2009

MIS MA Consolidatec MIS MA Consolidatec

Beginning balanc $11.1 $338.1 $ 349.2 $10.€ $327<4 $ 338.(

Additions/adjustment — — — (0.3 5.C 4.7

FX translatior 0.2 (2.0 (1.9 0.8 5.7 6.5

Ending balanc $11.2 $336.( $ 347 $11.1 $338.1 $  349.C

The additions/adjustments in 2009 for the MA segnirethe table above relate primarily to adjustrsentide to the purchase
accounting associated with acquisitions made irffadbeth quarter of 2008.
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Acquired intangible assets and related amortizat@rsisted of:

March 31, December 31
2010 2009

Customer listt $ 80.C $ 80.€
Accumulated amortizatio (44.9) (42.8)
Net customer list 35.7 37.¢
Trade secre 25.t 25t
Accumulated amortizatio (9.2 (8.7)
Net trade secre 16.2 16.¢
Software 53.2 55.C
Accumulated amortizatio (15.7) (14.8)
Net software 37.t 40.2
Other 28.C 26.¢
Accumulated amortizatio (17.9 (16.7)
Net other 10.€ 10.1

Total acquired intangible assets, $ 100.1 $ 104«

Other intangible assets primarily consist of dasalsatrade names and covenants not to compete.
Amortization expense is as follows:

Three Months Ended
March 31,
2010 2009

Amortization expens $ 4.C $ 4C

Estimated future amortization expense for acquimezhgible assets subject to amortization is devid:

Year Ending December 31,

2010 (after March 31 $11.€
2011 14.7
2012 14.1
2013 13.¢
2014 10.€
Thereaftel 35.C

Intangible assets are reviewed for impairment wheneircumstances indicate that the carrying amoayt not be recoverable. If the
estimated undiscounted future cash flows are |dtem the carrying amount of the related assetssiibrecognized for the difference
between the carrying amount and the estimated/&dire of the asset. Goodwill is tested for impaintrennually as of November 30th, or
more frequently if circumstances indicate the assety be impaired. For the three months ended MaitcB010 there were no impairments
to goodwill or intangible assets. For the three therended March 31, 2009, there were no impairntergsodwill, however $0.2 million of
intangible assets was included in the restructuchmayge as further described in Note 9 below.

NOTE 9. RESTRUCTURING

On March 27, 2009 the Company approved the 200&Rxésring Plan to reduce costs in response toadegfic review of its business
certain jurisdictions and weak global economic aratket conditions. The 2009 Restructuring Plan isted of headcount reductions of
approximately 150 positions representing approxétyat% of the Compang'workforce at December 31, 2008 as well as conteaminatior
costs and the divestiture of non-strategic as3éis.Company’s plan included closing offices in $oBend, Indiana; Jakarta, Indonesia and
Taipei, Taiwan. There was $0.2 million in acceledsamortization for intangible assets recognizetthénfirst quarter of 2009 relating to the
closure of the Jakarta, Indonesia office. The reimgiliability relating to this charge will restiitt cash outlays that will be substantially paid
out over the next twelve months. The cumulative amaof expense incurred from inception through Ma3a, 2010 for the 2009
Restructuring Plan was $14.6 million. The 2009 Restring Plan was substantially complete at Sep&r0, 2009.
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On December 31, 2007, the Company approved the R@8#ucturing Plan that reduced global headcoyiaipproximately 275
positions, or approximately 7.5% of the workforiteresponse to the Company’s reorganization anrexiic August 2007 and a decline in
the then current and anticipated issuance of @dd securities in some market sectors. Includedaer2007 Restructuring Plan was a
reduction of staff as a result of: (i) consolidatiof certain corporate staff functions, (ii) théeigration of businesses comprising MA and
(i) an anticipated decline in new securities esce in some market sectors. The 2007 RestructBtangalso called for the termination of
technology contracts as well as the outsourcingedfain technology functions. The cumulative amafréxpense incurred from inception
through March 31, 2010 for the 2007 RestructuritemRvas $49.7 million. The 2007 Restructuring Rieas substantially complete as of
December 31, 2008.

Total expenses included in the accompanying cotest@ld statements of operations are as follows:

Three Months Ended

March 31,
2010 2009
2007 Restructuring Ple $ 0.3 $ 0.€
2009 Restructuring Ple (1.0 11.2
Total $ (0.9) $ 11.¢

The amount related to the 2009 Restructuring Riathie three months ended March 31, 2009 reflaxtts@ssociated with initial
estimates for this plan. All other amounts in thielé above reflect adjustments to previous estisrfateboth plans.

Changes to the restructuring liability during tirstfthree months of 2010 were as follows:

Employee Termination Costs Contract Total
Termination Restructuring
Pension
Severanci Settlement: Total Costs Liability
Balance at December 31, 2C $ 44 $ 8.1 $12.t $ 15 $ 14.C
2007 Restructuring Pla
Cost incurred and adjustmel — — — 0.3 0.2
Cash payment — — — (0.3 0.3
2009 Restructuring Pla —
Cost incurred and adjustmel (1.0 — (2.0 — (1.0
Cash payment 1.9 — (1.9 0.3 (2.2
FX Translatior (0.7) — (0.7) — (0.7)
Balance at March 31, 201( $ 14 $ 8.1 $ 9.5 $ 1.2 $ 10.7

As of March 31, 2010, the remaining restructuriiadpility of $2.6 million relating to severance acahtract termination costs is expec
to be paid out over the next twelve months. Paymesiated to the $8.1 million unfunded pensioniligbwill be paid in accordance with the
Post-Retirement Plans when certain of the affeetagdloyees reach retirement age.

Severance and contract termination costs of $2l®mand $5.9 million as of March 31, 2010 and Beber 31, 2009, respectively, i
recorded in accounts payable and accrued lialsilitiche Company’s consolidated balance sheetsitidadlly, the amount for pension
settlements is recorded within other liabilitiesoddlarch 31, 2010 and December 31, 2009.

NOTE 10. PENSION AND OTHER POST-RETIREMENT BENEFITS

Moody’s maintains funded and unfunded noncontribuf@efined Benefit Pension Plans. The DBPPs prodiefined benefits using a
cash balance formula based on years of serviceameer average salary for its employees or finataye pay for selected executives. The
Company also provides certain healthcare andrigarance benefits for retired U.S. employees. Tst-petirement healthcare plans are
contributory with participants’ contributions adjed annually; the life insurance plans are nondomiory. Moody’s funded and unfunded
pension plans, the post-retirement healthcare @adghe post-retirement life insurance plans alleatively referred to herein as the Post-
Retirement Plans.

Effective January 1, 2008, the Company no longErsDBPPs to employees hired or rehired on or déauary 1, 2008. New
employees will instead receive a retirement contidn of similar benefit value under the ComparR®isfit Participation Plan. Current
participants of the Company’s DBPPs continue tawebenefits based on existing plan benefit formula
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The components of net periodic benefit expenseéaeim the Post-Retirement Plans are as follows:

Three Months Ended March 31,
Other
Post-
Retirement
Pension Plans Plans
2010 2009 2010 2009

Components of net periodic expens

Service cos $3E5 $31 $02 $0.2
Interest cos 3.1 2.6 0.2 0.2
Expected return on plan ass 277 @25 — —
Amortization of net actuarial loss from earlier ipels 0.8 0.2 — —
Amortization of net prior service costs from earferiods 0.2 0.1 — —
Net periodic expens $4¢ $35 $04 $04

In March 2010, the Patient Protection and AfforéaBhre Act (the “Act”and the related reconciliation measure, which niesli¢ertair
provisions of the Act, were signed into law. The Agpeals the current rule permitting deductiothef portion of the drug coverage expense
that is offset by the Medicare Part D subsidy. pravision of the Act is effective for taxable yedeginning after December 31, 2010 and the
reconciliation measure delays the aforementionpdakof the drug coverage expense reduction byysaos to December 31, 2012. The
Company has accounted for the enactment of théaws in the period ending March 31, 2010, for which impact to the Company’s
income tax expense and net income was immaterial.

NOTE 11. INDEBTEDNESS
The following table summarizes total indebtedness:

March 31, December 31
2010 2009

2007 Facility $ — $ —
Commercial paper, net of unamortized discount of $fillion at 2010 and $0.2 million at 20 371.¢ 443.7
Current Portion of Lor-Term Debt 5.€ 3.8
Notes payable

Series 200-1 Notes 300.( 300.(

Series 200-1 Notes 300.( 300.(
2008 Term Loal 144.¢ 146.2

Total Debt 1,121.¢ 1,193.°
Current portior (377.5) (447.5

Total lon¢-term debt $ 744/ $ T746.C
2007 Facility

On September 28, 2007, the Company entered inloGalfillion five-year senior, unsecured revolvingdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descrileboMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company gays quarterly facility fees, regardless of bairg activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points per annum of thdifg@mount, depending on the Company’s
Debt/EBITDA ratio. The Company also pays a utilizatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. PB87 Facility contains certain covenants that, agnather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions ordurifiens, as defined in the related agreement.ZD®F Facility also contains financial
covenants that, among other things, require thefammto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amstevailable under the CP Program may be re-bodowee CP Program is supported
by
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the Company’s 2007 Facility. The maturities of @R Notes will vary, but may not exceed 397 daymftbe date of issue. The CP Notes are
sold at a discount from par or, alternatively, satighar and bear interest at rates that will vaseldl upon market conditions at the time of
issuance. The rates of interest will depend on imdrehe CP Notes will be a fixed or floating rafbe interest on a floating rate may be based
on the following: (a) certificate of deposit rafp) commercial paper rate; (c) federal funds ratel IBOR; (e) prime rate; (f) Treasury rate

(9) such other base rate as may be specified upglament to the private placement agreement. Téighted average interest rate on CP
borrowings outstanding was 0.2% and 0.3% as of Mafg 2010 and December 31, 2009, respectively m&rogram contains certain
events of default including, among other thingm-payment of principal, interest or fees; violatmfircovenants; invalidity of any loan
document; material judgments; and bankruptcy asdirency events, subject in certain instances te pariods.

Notes Payabli

On September 7, 2007, the Company issued andrsoldgh a private placement transaction, $300.0aonithggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 pursuant to the 2007 Agreement. The S20i@s-1 Notes have a ten-year term
and bear interest at an annual rate of 6.06%, pagami-annually on March 7 and September 7. Uttdeterms of the 2007 Agreement, the
Company may, from time to time within five yearsts sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeyyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains pamés that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, ariteany sale-leaseback transactions, or merge
with any other corporation or convey, transferease substantially all of its assets. The Compaust miso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart

On September 30, 2005, the Company issued andhsoldgh a private placement transaction, $300.0anihggregate principal
amount of its Series 2005-1 Senior Unsecured Nades2015 pursuant to the 2005 Agreement. The S20i@5-1 Notes have a ten-year term
and bear interest at an annual rate of 4.98%, pagaimi-annually on March 30 and September 30.dedx from the sale of the Series 2005-
1 Notes were used to refinance $300.0 million agages principal amount of the Compasgutstanding 7.61% senior notes which mature
September 30, 2005. In the event that Moody’s jadlysr part, of the Series 2005-1 Notes in advasfdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grotrer things, restrict the ability of
the Company and certain of its subsidiaries, wittibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® @mcur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-yed5®.0 million senior unsecured term loan with selemders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tleoan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga @5 basis points to 175 basis points depending@®Company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmmB010 in accordance with the schedule of paymset forth in the 2008 Term Loan
outlined in the table below.

The 2008 Term Loan contains restrictive covenadrs among other things, restrict the ability ¢f thompany to engage or to permit
subsidiaries to engage in mergers, consolidat@sset sales, transactions with affiliates and lsglseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesitbo certain exceptions and limitations. The@20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.

The principal payments due on the 2008 Term Loawuyh its maturity are as follows:

Year Ending December 31,

2010 $ 3.8
2011 11.c
2012 71.2
2013 63.7
Total $150.(

At March 31, 2010, the Company was in complianddail covenants contained within all of the dedptesments. In addition to the
covenants described above, the 2007 Facility, @05 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleuthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitgse instruments to be immediately due and payas of March 31, 2010, there were
no such cross defaults.
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Interest (expense) income, net
The following table summarizes the components w&frast as presented in the consolidated staterobofgerations:

Three Months Ended

March 31,
2010 2009
Expense on borrowing $ (10.¢) $ (119
Income 0.€ 0.8
Expense on UTBs and other tax related liabili (3.5 7.4
Capitalized 0.4 0.4
Total interest (expense) income, $ (13.9) $ (3.9

Net interest expense of $3.3 million for the fitstee months of 2009 reflects a reduction of appnaiely $12 million related to UTBs
and other tax-related liabilities.

The Company’s long-term debt, including the curgrtion, is recorded at cost. The fair value aagyéng value of the Company’s
long-term debt as of March 31, 2010 and DecembgP@Q9 is as follows:

March 31, 2010 December 31, 2009
Carrying Estimated Fair Carrying Estimated Fair

Amount Value Amount Value
Series 200-1 Notes $300.( $ 292.( $300.( $ 291.]
Series 200-1 Notes 300.( 297.: 300.( 298.¢
2008 Term Loal 150.C 150.( 150.( 150.(
Total $750.( $ 739.% $750.( $ 739.7

The fair value of the Company’s long-term debt waimated using discounted cash flow analyses b@s@devailing interest rates
available to the Company for borrowings with simi@aturities.

NOTE 12. CONTINGENCIES

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspedadnd litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’sge albject to ongoing tax audits in the
normal course of business. Management periodieaesses the Company'’s liabilities and contingsngieonnection with these matters
based upon the latest information available. Mosdijscloses material pending legal proceedingsupmtsto SEC rules and other pending
matters as it may determine to be appropriate.

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets moredbyaser the last two years, MIS
and other credit rating agencies are the subjeicttefise scrutiny, increased regulation, ongoingstigation, and civil litigation. Legislative,
regulatory and enforcement entities around thedvaré considering additional legislation, regulatamd enforcement actions, including with
respect to MIS’s compliance with newly imposed tatpry standards. Moody’s has received subpoendsnguiries from states attorneys
general and other governmental authorities anesiganding to such investigations and inquiries. §t®Wall Street Analytics unit is
cooperating with an investigation by the SEC ardDepartment of Justice concerning services pravigethat unit to certain financial
institutions in connection with the valuations usgdhose institutions with respect to certain ficial instruments held by such institutions.

On July 1, 2008, Moody’s publicly announced thautssof the Company’s investigation into the isstased in a May 21, 2008
newspaper report concerning a coding error in aghaskd in the rating process for certain congpaoportion debt obligations. The
Company'’s investigation determined that, in ApfiDZ, members of a European rating surveillance ctiesrengaged in conduct contrary to
Moody’s Code of Professional Conduct. On March28,0, MIS received a “Wells Notice” from the Staffthe SEC stating that the Staff is
considering recommending that the Commission intstiadministrative and cease-and-desist proceedu@ast MIS in connection with
MIS’s initial June 2007 application on SEC Form NIRBto register as a nationally recognized statibtiating organization under the Credit
Rating Agency Reform Act of 2006. That applicatiaich is publicly available on the Regulatory Affapage of http://www.moodys.com,
included a description of MIS’s procedures and @ples for determining credit ratings. The Staf§ lnaformed Moody’s that the
recommendation it is considering is based on therththat MIS’s description of its procedures anidg@ples were rendered false and
misleading as of the time the application was filéth the SEC in light of the Company'’s finding tlearating committee policy had been
violated. MIS disagrees with the Staff that thelation of a company policy by a company employe®less the policy itself false and
misleading and has submitted a response to thes\WWeliice explaining why its initial application wascurate and why it believes an
enforcement action is unwarranted.
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In addition, the Company is facing litigation framarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchditim, the volume and cost of defending such lit@rahas significantly increased in the
current economic environment.

On June 27, 2008, the Brockton Contributory Retaatrbystem, a purported shareholder of the Compaegurities, filed a purported
shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsrias causes of action relating to the
named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, and fhaticipation in the alleged public
dissemination of false and misleading informatibnw MIS'’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plainti#lse compensatory damages, restitution, disgorgeaigmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comengominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe cases have been consolidated
and plaintiffs filed an amended consolidated commpla November 2008. The Company removed the dateted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftssed to remand the case to the
Supreme Court of the State of New York, which tleenpany opposed. On February 23, 2010, the courtdsan opinion remanding the case
to the Supreme Court of New York. On October 3@&@he Louisiana Municipal Police Employees Reatieat System, a purported
shareholder of the Company’s securities, also flethareholder derivative complaint on behalf ef@ompany against its directors and
certain officers, and the Company as a nominalrdizgfat, in the U.S. District Court for the SouthBristrict of New York. This complaint al:
asserts various causes of action relating to thepaay’s ratings of RMBS, CDO and constant-propartiebt obligations, and named
defendants’ participation in the alleged publicsdimination of false and misleading information abdil8’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2R@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative clammp on behalf of the Company against its direstand its CEO, and the Company as a
nominal defendant, in the Supreme Court of theeSiaNew York. The complaint asserts a claim fadwh of fiduciary duty in connection
with alleged overrating of asset-backed securéia underrating of municipal securities. On Octdhigr2009, the Company moved to
dismiss or stay the action in favor of related fatifitigation. On January 26, 2010, the court ezdea stipulation and order, submitted jointly
by the parties, staying the Nadoff litigation pemgitoordination and prosecution of similar claimshie above and below described federal
derivative actions. On July 6, 2009, W. A. Sokol&iya purported shareholder of the Company, filgaigported shareholder derivative
complaint on behalf of the Company against itsaoes and current and former officers, and the Camgas a nominal defendant, in the
United States District Court for the Southern Distof New York. The complaint asserts claims lieigto alleged mismanagement of the
Company'’s processes for rating structured finaranesactions, alleged insider trading and causiadibmpany to buy back its own stock at
artificially inflated prices.

Two purported class action complaints have beed fily purported purchasers of the Company’s séesiagainst the Company and
certain of its senior officers, asserting claimdemthe federal securities laws. The first wasifily Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 190Q7. The second was filed by Teamsters Local 288iBe Trust Fund in the U.S. District
Court for the Southern District of New York on Sspber 26, 2007. Both actions have been consolidated single proceeding entitled In
re Moody’s Corporation Securities Litigation in thieS. District Court for the Southern District oW York. On June 27, 2008, a
consolidated amended complaint was filed, purptyted behalf of all purchasers of the Company’susies during the period February 3,
2006 through October 24, 2007. Plaintiffs allegat the defendants issued false and/or misleadatgraents concerning the Company’s
business conduct, business prospects, businesgionaand financial results relating primarilyMiS’s ratings of structured finance prodt
including RMBS, CDO and constant-proportion deligations. The plaintiffs seek an unspecified antmfrcompensatory damages and
their reasonable costs and expenses incurred imection with the case. The Company moved for disahisf the consolidated amended
complaint in September 2008. On February 23, 28@9¢ourt issued an opinion dismissing certaimtsaand sustaining others.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable thélillty is expected to be incurred and
the amount of loss can be reasonably estimated;dhgpany records liabilities in the consolidatetficial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoowt and/or the amount or range of loss,
management does not record a liability but disddke contingency if significant. As additionalanation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamyploys the prescribed methodology
of Topic 740 of the ASC which requires a companfirsi determine whether it is more-likely-than-rfdefined as a likelihood of more than
fifty percent) that a tax position will be sustain@ased on its technical merits as of the repodaitg, assuming that taxing authorities will
examine the position and have full knowledge ofelibvant information. A tax position that meetss ttmore-likely-than-not threshold is then
measured and recognized at the largest amounmnefibéhat is greater than fifty percent likelylie realized upon effective settlement with a
taxing authority.

The Company cannot predict the ultimate impact dimgtof the legislative, regulatory, enforcemenlitagation matters may have on
how its business is conducted and thus its conngefiosition, financial position or results of opgons. Based on its review of the latest
information available, in the opinion of managemémé ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material advesfect on the Company’s consolidated
financial position, although it is possible thag tffect could be material to the Company’s coulstéid results of operations for an individual
reporting period.
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Legacy Tax Matters

Moody'’s continues to have exposure to potentidiilittes arising from Legacy Tax Matters. As of Mhar31, 2010, Moody’s has
recorded liabilities for Legacy Tax Matters totali$56.9 million. This includes liabilities and aged interest due to New D&B arising from
the 2000 Distribution Agreement. It is possiblettiiee ultimate liability for Legacy Tax Matters ddibe greater than the liabilities recorded
by the Company, which could result in additionahales that may be material to Moody’s future regubresults, financial position and cash
flows.

The following summary of the relationships amongddg's, New D&B and their predecessor entities ipamant in understanding the
Company’s exposure to the Legacy Tax Matters.

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhes Bradstreet
Corporation, ACNielsen Corporation and Cognizantp@eation. In June 1998, The Dun & Bradstreet Coapion separated into two separate
public companies: Old D&B and R.H. Donnelley Comgrn. During 1998, Cognizant separated into twaasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody's.

Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mesis. These initiatives are subjec
normal review by tax authorities. Old D&B and iteg@ecessors also entered into a series of agregicm@raring the sharing of any liabilities
for payment of taxes, penalties and interest risguftom unfavorable IRS determinations on certalmatters, and certain other potential
liabilities, all as described in such agreementstHer, in connection with the 2000 Distributiordgrursuant to the terms of the 2000
Distribution Agreement, New D&B and Moodyhave agreed on the financial responsibility for potential liabilities related to these Leg:
Tax Matters.

Settlement agreements were executed with the IRB0B regarding the Legacy Tax Matters for the yd&89-1990 and 1993-1996.
These settlements represent substantially allefdtal potential liability to the IRS, includingpalties. As of March 31, 2010, the Company
continues to carry a liability of $1.9 million ftlhe remaining potential exposure. In addition, wehpect to these settlement agreements,
Moody’s and New D&B believe that IMS Health and NMRI not pay their full share of the liability tbe IRS pursuant to the terms of the
applicable separation agreements among the pavtesdy’s and New D&B paid these amounts to the tRSheir behalf, and attempted to
resolve this dispute with IMS Health and NMR. Aseault, Moody’s and New D&B commenced arbitratisogeedings against IMS Health
and NMR in connection with the 1989-1990 matteiisThatter was resolved during the third quarte2@d8 in favor of Moody’s and New
D&B, resulting in IMS Health and NMR having paidaal of $6.7 million to Moody’s. In the second gie of 2009, Moody’s and New
D&B reached a settlement with IMS Health and NMRhwespect to the 1993-1996 matter, resulting B.&illion of cash proceeds paid to
Moody’s of which $6.5 million represents interesti&4.3 million is a reduction of tax expense.

Amortization Expense Deductio

This Legacy Tax Matter, which was affected by depeients in June 2007 and 2008 as further descbibledv, involves a partnership
transaction which resulted in amortization expeatesguctions on the tax returns of Old D&B since 1985 audits of Old D&B’s and New
D&B'’s tax returns for the years 1997 through 2008aiuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits resultebanRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9l&mih tax and penalties, plus statutory intexdsipproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of the applicable s#jfmn agreements. Moody’s
share of this assessment was $6.6 million includiterest, net of tax. In November 2007, the IRSeased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. The Comipaligves it has meritorious grounds to
challenge the IRS’s actions and is evaluatingltesatives to recover these amounts. The absdramydax deficiencies in the Notices for
the amortization expense deductions for the ye@®3 through 2002, combined with the expirationhaf $tatute of limitations for 1997
through 2002, for issues not assessed, resultgaty’s recording an earnings benefit of $52.3 imillin the second quarter of 2007. This is
comprised of two components, as follows: (i) a reakof a tax liability of $27.3 million related the period from 1997 through the
Distribution Date, reducing the provision for incermaxes; and (ii) a reduction of accrued intergpease of $17.5 million ($10.6 million, net
of tax) and an increase in other non-operatingrmeof $14.4 million, relating to amounts due to Ne&B. In June 2008, the statute of
limitations for New D&B relating to the 2003 taxareexpired. As a result, in the second quartel0682 Moody'’s recorded a reduction of
accrued interest expense of $2.3 million ($1.4iamill net of tax) and an increase in other non-dpegdancome of $6.4 million, relating to
amounts due to New D&B. As of March 31, 2010, Mdsdyarries a liability of $1.1 million with respettt this matter.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th@nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotihe event that these tax benefits are not @dinr otherwise not realized by New D&B,
or there is an audit adjustment, Moody’s would eguired, pursuant to the terms of the 2000 DistidionuAgreement, to repay to New D&B
an amount equal to the discounted value of itsesbhthe related future tax benefits and its slofsny tax liability that New D&B incurs. As
of March 31, 2010, Moody'’s liability with respect this matter totaled $53.9 million.

In March 2006, New D&B and Moody’s each deposit88.8 million with the IRS in order to stop the agrof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B &abdy’s commenced procedures to
recover approximately $57 million of these depof4.6 million for New D&B and $31.9 million for bbdy's), which represents the exc



of the original deposits over the total of the diefincies asserted in the Notices. As noted abavMdpvember 2007 the IRS used $7.9
million of Moody’s portion of the deposit to saiséin assessment and related interest. Additionalthe first quarter of 2008 the IRS
returned to Moody’s $33.1 million in connection fvthis matter, which includes $3.0 million of irget. In July 2008, the IRS paid Moody’s
the remaining $1.8 million balance of the origidaposit, and in September 2008 the IRS paid Mod8y!2 million of interest on that
balance.
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NOTE 13. COMPREHENSIVE INCOME AND NONCONTROLLING IN TERESTS
The components of total comprehensive income, fieixg are as follows:

Three months ended March 31,

2010 2009
Shareholders’ Shareholders’
Noncontrolling Noncontrolling
of Moody’s of Moody’s
Corporation Interests Total Corporation Interests Total
Net income $ 113« $ 1.3 $114. $ 90.2 $ 0.8 $91.1
Net realized and unrealized gain/(loss) on cash
hedges (net of tax of $0.8 million and $0.3 million
in 2010 and 2009, respective — — — 0.5 — 0.5
FX translation (net of tax of $20.4 million and $83
million in 2010 and 2009, respective (44.¢) 0.3 (44.5) (31.9 0.7 (31.9
Amortization of actuarial losses and prior service
costs (net of tax of $0.7 million and $0.1 millior
2010 and 2009, respectivel 0.2 — 0.3 0.2 — 0.2
Total comprehensive incon $ 68.¢ $ 1€ $70F $ 59.C $ 1€ $60.€

The following tables summarize the activity in ttempany’s noncontrolling interests:

Beginning Balanc:
Net income attributable to noncontrolling intere
Dividends declared to noncontrolling intere
FX translatior

Ending Balanct
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March 31,
2010 2009
$ 10.1 $ 8.3
1.3 0.€
(4.2) (2.9)
0.3 (0.7)

$ 7.6 $ 5.€
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NOTE 14. SEGMENT INFORMATION

The Company operates in two reportable segmentS:avitl MA.
Revenue for MIS and expenses for MA include anrggigment royalty charged to MA for the rights te asd distribute content, data
and products developed by MIS. Additionally, ovextieosts and corporate expenses of the Compamiecated to each segment based

revenue-split methodology. Overhead expenses iralodts such as rent and occupancy, informatidmt#ogy and support staff such as
finance, human resource, information technologylagdl. “Eliminations” in the table below represamtersegment royalty revenue/expense.

Below is financial information by segment, MIS avié revenue by line of business and consolidate@mee information by
geographic area, each of which is for the threetmpariods ended March 31, 2010 and 2009, and as&#ts by segment as of March 31,
2010 and December 31, 2009.

Financial Information by Segment

Three Months Ended March 31,

2010 2009
MIS MA Eliminations  Consolidatec MIS MA  Eliminations Consolidatec
Revenue $350.6 1411 $ (159 $ 476.€ $284.€ $138.1$ (14.7) $ 408.C

Expenses

Operating, SG&A 177.5 102t (15.9) 264.5 152.¢ 94.7 24.% 232.€
Restructuring (0.5 (0.2 — (0.7) 7.€ 4.2 — 11.¢
Depreciation and amortizatic 8.1 7.7 — 15.¢ 7.7 7.S — 15.€
Total 185.1 110.( (15.9) 279.¢ 167.¢ 106.¢ (14.9) 260.(
Operating incom: $165.7 $ 31.1 $ — $ 196 $117.($ 31 $ — $ 148¢

The cumulative restructuring charges incurred sthedfourth quarter of 2007 through March 31, 2@idroth restructuring plans,
which are further described in Note 9 above, a&3#illion and $16.0 million for the MIS and MA emating segments, respectively.

In the fourth quarter of 2009, the MA businessesawealigned and renamed to reflect the reportimigatructure for the MA segment
December 31, 2009. Pursuant to this realignmeatstibscriptions business was renamed RD&A andafteare business was renamed
RMS. The revised groupings classify certain supsiomn-based risk management software revenue avidaag services relating to software
sales to the redefined RMS business.
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MIS and MA Revenue by Line of Business
The table below presents revenue by LOB within eaplortable segment and reflects the aforementibdh&dusiness realignment:

Three Months Ended March 31,

2010 2009
MIS:
Structured finance (SF( $ 71.5 $ 72.2
Corporate finance (CFC 126.4 84.1
Financial institutions (FIG 76.2 56.2
Public, project and infrastructure finance (PF 61.4 57.¢
Total external revenu 335.F 270.2
Intersegment royalt 15.2 14
Total 350.¢ 284.¢
MA:
Research, data and analytics (RD& 104.€ 102.(
Risk management software (RM 33.: 32.1
Professional service 3.2 4.€
Total 141.1 138.7
Eliminations (15.9 (14.9
Total MCO $ 476.¢ $ 408.¢
Three Months Ended March 31,
2010 2009
Consolidated Revenue Information by Geographic Area
United State: $ 254.¢ $ 208.¢
International.
EMEA 153.t 144k
Other 68.E 55.k
Total Internationa 222.( 200.(
Total $ 476.¢ $ 408.¢
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March 31, 2010 December 31, 2009
Corporate Corporate
MIS MA Assets (&  Consolidatec MIS MA Assets (& Consolidatec
Total Assets by Segment
Total Assets $638.2 656.1 708.2 $ 2,003.0 $579.. 724.¢ 699.C $ 2,003.

(&) Represents common assets that are shared betaele segment or utilized by the corporate erflitich assets primarily include cash
and cash equivalents, st-term investments, unallocated property and equipraet deferred taxe

NOTE 15. RECENTLY ISSUED ACCOUNTING STANDARDS
Adopted:

In June 2009, the FASB issued a new accountinglatdrrelated to the consolidation of variable ies¢entities. This new standard
eliminates the quantitative approach previouslyuiegl for determining the primary beneficiary ofaxiable interest entity and requires
ongoing qualitative reassessments of whether armige is the primary beneficiary of a variablerest entity. This new standard also
requires enhanced disclosures regarding an ergetpinvolvement in variable interest entities. Twmpany has adopted this new
accounting standard as of January 1, 2010 andrtpleimentation did not impact its consolidated firiahstatements.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUG2013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rengement and requires the allocatic
arrangement consideration to each deliverable baisele relative selling price. The selling prioe éach deliverable is based on vendor-
specific objective evidence of selling price (“VSQHE available, third-party evidence (“TPE”) if MSE is not available, or estimated selling
price (“ESP”) if neither VSOE nor TPE is availabldhe Company has elected to early adopt ASU 2008r13 prospective basis for
applicable transactions originating or materiallgdified on or after January 1, 2010. The early @éidopof this ASU did not have a material
impact on the Company'’s consolidated financialestegnts. Further information on the early adoptibthis standard is set forth in Note 2 to
the condensed consolidated financial statements.

In January 2010, the FASB issued ASU No. 2010-06pfoving Disclosures about Fair Value Measureniefiise new standard
requires disclosure regarding transfers in andbuevel 1 and Level 2 classifications within tlarfvalue hierarchy as well as requiring
further detail of activity within the Level 3 catey of the fair value hierarchy. The new standdst aequires disclosures regarding the fair
value for each class of assets and liabilitiesctviig a subset of assets or liabilities withinne litem in a company’s balance sheet.
Additionally, the standard will require further dissures surrounding inputs and valuation techraqused in fair value measurements. The
new disclosures and clarifications of existing tisares set forth in this ASU are effective foeititn and annual reporting periods beginning
after December 15, 2009, except for the additidisdlosures regarding Level 3 fair value measuresyéor which the effective date is for
fiscal years and interim periods within those ydaginning after December 15, 2010. The Companyh#sally adopted the provisions of
this ASU as of January 1, 2010 for all new disctesequirements except for the aforementioned remqénts regarding Level 3 fair-value
measurements, for which the Company will adopt pieation of the ASU on January 1, 2011. The portibthis ASU that was adopted on
January 1, 2010 did not have a material impacherCtompany’s consolidated financial statements.démpany is currently evaluating the
potential impacts, if any, of the implementatiortted portion of this ASU that relates to Level B faalue measurements.

NOTE 16. SUBSEQUENT EVENT

On April 20, 2010, the Board approved the declaratif a quarterly dividend of $0.105 per share aikly’s common stock, payable
June 10, 2010 to shareholders of record at the dbbusiness on May 20, 2010.
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Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This discussion and analysis of financial conditiol results of operations should be read in catijom with the Moody’s Corporation
condensed consolidated financial statements arebiloéreto included elsewhere in this quarterlpriepn Form 10-Q.

This Management’s Discussion and Analysis of Firr@ondition and Results of Operations containssaod-Looking Statements.
See “Forward-Looking Statements” commencing on pefor a discussion of uncertainties, risks aféofactors associated with these
statements.

The Company

Moody'’s is a provider of (i) credit ratings, (iijedit and economic related research, data and taz@ltools, (iii) risk management
software and (iv) quantitative credit risk measuoesdit portfolio management solutions and trajréervices. Moody’s operates in two
reportable segments: MIS and MA.

MIS, the credit rating agency, publishes credings on a wide range of debt obligations and th#ies that issue such obligations in
markets worldwide. Revenue is derived from theingtprs and issuers of such transactions who u&ertings in the distribution of their
debt issues to investors.

The MA segment develops a wide range of produadssenvices that support the risk management aeswvif institutional participants
in global financial markets. Within its RD&A busis& MA distributes investor-oriented research aatd developed by MIS as part of its
ratings process, including in-depth research orondgbt issuers, industry studies and commentatgminal credit related events. The
RD&A business also produces and provides econoesiearch and credit data and analytical tools ssicfuantitative credit risk scores.
Within its RMS business, MA provides both economama regulatory capital risk management softwaret&wls. Within its professional
services business it provides quantitative craslit measures, credit portfolio management solutamgstraining services.

Critical Accounting Estimates

Moody'’s discussion and analysis of its financiahdition and results of operations are based oi€thrapany’s condensed consolidated
financial statements, which have been prepareddardance with accounting principles generally pteg in the United States. The
preparation of these financial statements requitesdy’s to make estimates and judgments that affgmbrted amounts of assets and
liabilities and related disclosures of contingesgets and liabilities at the dates of the finamstialements and revenue and expenses durit
reporting periods. These estimates are based toriba experience and on other assumptions tieabelieved to be reasonable under the
circumstances. On an ongoing basis, Moody’s eveduisd estimates, including those related to regeaoognition, accounts receivable
allowances, contingencies, restructuring, goodavii acquired intangible assets, pension and otigtrptirement benefits, stock-based
compensation, and income taxes. Actual resultsdifer from these estimates under different assionptor conditions. Item 7, MD&A, in
the Company’s annual report on Form 10-K for tharyanded December 31, 2009, includes descriptibasroe of the judgments that
Moody’s makes in applying its accounting estimarethese areas. Since the date of the annual repdform 10-K, the Company has
updated its accounting policy regarding revenueggition pursuant to the early adoption of accaumtuidance concerning revenue
arrangements with multiple deliverables. A discossif the Company’s new accounting policy and eglahanagement estimates underlying
the policy follows:

Revenue Recognition

Revenue is recognized when persuasive evidenae afrangement exists, delivery has occurred oséingices have been provided and
accepted by the customer when applicable, feedetegminable and the collection of resulting reables is considered probable.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUGZ013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rangement and requires the allocatic
arrangement consideration based on the relatiliagg@rice of each deliverable. The Company hastetkto early adopt ASU 2009-13 on a
prospective basis for applicable transactions oaiig or materially modified on or after Januay®Q10. If applied in the same manner to
year ended December 31, 2009, ASU :-13 would not have had a material impact on ne¢mere reported for both its MIS and MA
segments in terms of the timing and pattern ofmeeerecognition. The adoption of ASU 2009-13 ditlmve a significant effect on the
Company’s net revenue in the period of adoptioniaradso not expected to have a significant eféecthe Company’s net revenue in periods
after the initial adoption when applied to multiglement arrangements based on the currently patad business volume and pricing.

For 2010 and future periods, pursuant to the guidar ASU 2009-13, when a sales arrangement cantairitiple deliverables, the
Company allocates revenue to each deliverable baséd relative selling price which is determirteased on its vendor specific objective
evidence (“VSOE") if available, third party eviden€ TPE") if VSOE is not available, or estimatedlisg price (“ESP”) if neither VSOE nor
TPE is available.

The Company’s products and services will gener@lytinue to qualify as separate units of accountimger ASU 2009-13. The
Company evaluates each deliverable in an arrangeimeetermine whether it represents a separatefiaccounting. A deliverable
constitutes a separate unit of accounting wheastdtand-alone value to the customers and if tamgement includes a customer refund or
return right relative to the delivered item, théidery and performance of the undelivered itemdasidered probable and substantially in the
Compan’s control. In instances where the aforementiongdria are not met, the deliverable is combinedlite undelivered items al



revenue recognition is determined as one single uni
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The Company determines whether its selling price fnultielement transaction meets the VSOE criteria byguie price charged fol
deliverable when sold separately. In instances atter Company is not able to establish VSOE foddilverables in a multiple element
arrangement, which may be due to the Company inéetly selling each element separately, not sepirmglucts within a reasonably narrow
price range, or only having a limited sales histding Company attempts to establish TPE for dediviess. The Company determines whether
TPE exists by evaluating largely similar and inkencgeable competitor products or services in standaales to similarly situated
customers. However, due to the difficulty in obtainthird party pricing, possible differences is fharket strategy from that of its peers and
the potential that products and services offerethbyCompany may contain a significant level ofadiéntiation and/or customization such
that the comparable pricing of products with similanctionality cannot be obtained, the Companyegally is unable to reliably determine
TPE. Based on the selling price hierarchy estabtidty ASU 2009-13, when the Company is unabletebésh selling price using VSOE or
TPE, the Company will establish an ESP. ESP ipthoe at which the Company would transact a saleeifproduct or service were sold on a
stand-alone basis. The Company establishes itebtistate of ESP considering internal factors m@hvo is pricing practices such as costs
and margin objectives, standalone sales pricebrilfas products, percentage of the fee chargedforimary product or service relative to a
related product or service, and customer segmehgaagraphy. Additional consideration is also gitemarket conditions such as
competitor pricing strategies and market trend. Thenpany reviews its determination of VSOE, TPE BB on an annual basis or more
frequently as needed.

In the MIS segment, revenue attributed to initidimgs of issued securities is recognized whemdtieg is issued. Revenue attributed to
monitoring of issuers or issued securities is recay ratably over the period in which the monitgris performed, generally one year. In the
case of commercial mortgage-backed securitiesyatdres, international residential mortgage-backed asset-backed securities, issuers can
elect to pay the monitoring fees upfront. Theses fere deferred and recognized over the future momd periods based on the expected lives
of the rated securities.

Multiple element revenue arrangements in the MIgrent are generally comprised of an initial ratamgl the related monitoring
service. Beginning January 1, 2010, in instancesrgZmonitoring fees are not charged for the fiegstrymonitoring effort, fees are allocated to
the initial rating and monitoring services basedtanrelative selling price of each service tottital arrangement fees. The Company
generally uses ESP in determining the selling @océts initial ratings as the Company rarely séiflitial ratings separately without providing
related monitoring services and thus is unablestatdish VSOE or TPE for initial ratings. Priordanuary 1, 2010 and pursuant to the
previous accounting standards, for these typesrahgements the initial rating fee was first allechto the monitoring service determined
based on the estimated fair market value of manigoservices, with the residual amount allocateth&oinitial rating. Under ASU 2009-13
this practice can no longer be used for non-sofvdmliverables upon the adoption of ASU 2009-13.

In the MA segment, products and services offerethByCompany include software licenses and relat@ititenance, subscriptions, and
professional services. Revenue from subscriptiGetbgroducts, such as research and data subsusiptinl certain software-based credit risk
management subscription products, is recognizedbisabver the related subscription period, whicpriscipally one year. Revenue from sale
of perpetual licenses of credit processing softvi@generally recognized at the time the produditereor first copy is delivered or transfer
to and accepted by the customer. Software mainteni@venue is recognized ratably over the annualtereance period. Revenue from
services rendered within the professional serdicesof business is generally recognized as theices are performed. If uncertainty exists
regarding customer acceptance of the product eicgrevenue is not recognized until acceptancesc

Products and services offered within the MA segnaeatsold either stand-alone or together in vargmmsbinations. In instances where
a multiple element arrangement includes softwaceraim-software deliverables, revenue is allocatettieé non-software deliverables and to
the software deliverables, as a group, using tlaive selling prices of each of the deliverableshie arrangement based on the
aforementioned selling price hierarchy. Revenuedsgnized for each element based upon the condifa revenue recognition noted ab

If the arrangement contains more than one soft@aligerable, the arrangement consideration allacaiehe software deliverables as a
group is allocated to each software deliverablagi$iSOE. In the instances where the Company isibletto determine VSOE for all of the
deliverables of an arrangement, the Company abgddie revenue to the undelivered elements equtsl WsOE and the residual revenue to
the delivered elements. If the Company is unablietermine VSOE for an undelivered element, the @y defers all revenue allocated to
the software deliverables until the Company haiweedd all of the elements or when VSOE has be¢grahned for the undelivered eleme

Prior to January 1, 2010 and pursuant to the pusvacounting standards, the Company allocatechuevim a multiple element
arrangement to each deliverable based on itsvel&dir value, or for software elements, based &O¥E. If the fair value was not available
an undelivered element, the revenue for the eatir@ngement was deferred.

Excluding the change in the revenue recognitioicgand the related management estimates discadsma, there have been no
material changes to the Company’s critical accagnéistimates from those discussed in Item 7, MD&#hie Company’s annual report on
Form 10-K for the year ended December 31, 2009.

Operating Segments

The Company reports in two reportable segments: &fEMA. The MIS segment is comprised of all of @@mpany’s ratings
activities. All of Moody’s other non-rating commaétactivities are included in the MA segment.
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The MIS segment consists of four lines of businressuctured finance, corporate finance, finanicistitutions and public, project and
infrastructure finance — that generate revenuecfily from fees for the assignment and monitomfigredit ratings on debt obligations and
the entities that issue such obligations in marketddwide.

The MA segment consists of three lines of busireRD&A, RMS and professional serviceshat develop a wide range of products
services that support the risk management acsvitfénstitutional participants in global financiakrkets. Within its Research, Data and
Analytics business, MA distributes investor-oriehtesearch and data developed by MIS as part oititsys process, including in-depth
research on major debt issuers, industry studidsammentary on topical credit related events. RD#i$0 produces and provides economic
research and credit data and analytical tools asajuantitative credit risk scores. Within its Ridanagement Software business, MA
provides both economic and regulatory capital nlhagement software and implementation servicethitits professional services
business it provides quantitative credit risk measucredit portfolio management solutions andhingi services.

In the fourth quarter of 2009, the MA businesseswealigned and renamed to reflect the reportimigatructure for the MA segment
December 31, 2009. Pursuant to this realignmensbscriptions business was renamed RD&A and tfiwa@ business was renamed RI
The revised groupings classify license softwaressalertain subscription-based risk managemenvawdtrevenue, maintenance and advisory
services relating to software sales to the reddfiREIS business. The following tables are recortlies of the revenue groupings previously
disclosed to the new groupings for the three moatited March 31, 2009:

Three Months Endec

March 31, 2009
Revenue reported as per filing in prior year:

Subscription $ 117.(
Software 16.1
Professional Service 5.€

Total MA $ 138.7

Three Months Endec

March 31, 2009
Reclassification for 2009 realignment

Subscriptions $ (15.0

Software 16.C

Professional Service (1.0
Total MA $ —

Three Months Endec

March 31, 2009
Revenue Reported:

Research, data and analytics (RD& $ 102.(
Risk management software (RM 32.1
Professional Service 4.€

Total MA $ 138.7

The following is a discussion of the results of ig@ns of the Company and these segments, inautim intersegment royalty revenue
for MIS and expense incurred by MA for the righdsuse and distribute content, data and productsideed by MIS. Additionally, overhead
costs and corporate expenses of the Company acatdt to each segment based on a revenue-sptibdwbgy. Overhead expenses include
costs such as rent and occupancy, information t#oby and support staff such as finance, humaruress, information technology and
legal.
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In addition to its reported results, Moody’'s hagliided in this MD&A certain adjusted results that SEC defines as “non-GAAP
financial measures.” Management believes that sochGAAP financial measures, when read in conjamctiith the Company’s reported
results, can provide useful supplemental infornmatar investors analyzing period to period comparssof the Company’s performance.
These non-GAAP financial measures relate to adjestenmade to the Company’s 2007 and 2009 ResthmugtBfans, further described in
Note 9 to the Compar's consolidated financial statements.

Certain prior year amounts have been reclassifiebtform to the current presentation.

Results of Operations
Three Months Ended March 31, 2010 compared with €erMonths Ended March 31, 2009
Executive Summa

Moody’s revenue for the first quarter of 2010 teth$476.6 million, an increase of $67.7 million gared to the same period in 2009.
Excluding the favorable impact from changes in E¥islation rates, revenue in the first quarterGif®increased $57.7 million compared to
2009. Total expenses were $279.8 million, an irezex $19.8 million compared to the first quarteR@09, and included approximately $8
million in unfavorable changes from FX translatrates. Operating income of $196.8 million in thstfquarter of 2010 increased $47.9
million compared to the same period in the pricairy&xcluding the restructuring charge in 2009 amior restructuring-related adjustments
in 2010, the first quarter 2010 operating incom&196.1 million increased $35.4 million over théopiyear period. Diluted EPS of $0.47 for
the first quarter of 2010 increased $0.09 ovemptiar year period. Excluding amounts related tdreesturing in both periods, diluted EPS of
$0.47 increased $0.06, or 15%, over the first guant 2009.

Moody's Corporation
The table below provides a summary of revenue g@edading results, followed by further insight armhementary:

% Change
Three Months Ended Favorable
March 31, (Unfavorable)
2010 2009

Revenue

United State: $254.¢ $208.¢ 22%
International.

EMEA 153.t 144.t 6%
Other 68.5 55.5 23%
Total Internationa 222.C 200.C 11%
Total 476.€ 408.¢ 17%

Expenses
Operating 135.¢ 122.2 (11)%
SG&A 128.¢ 110.2 17)%
Restructuring (0.7) 11.¢ 10€%
Depreciation and amortizatic 15.¢ 15.€ (D)%
Total 279.¢ 260.( (8)%
Operating incomi $196.¢ $148.¢ 32%
Interest (expense) income, 1 $(13.9) $ (3.3 (309%
Other nol-operating (expense) income, | $ (1.0 $ (4.0 75%
Net income attributable to Moo’s $113.¢ $ 90.2 26%

Global revenue of $476.6 million in thesfiquarter of 2010 increased $67.7 million compaoetie same period in 2009 reflecting good
growth in ratings revenue primarily due to strosguiance activity in the corporate and financiditungon debt markets, particularly in high-
yield bond and bank loan issuance, coupled witheabdrowth in MA revenue. Transaction revenue actalifor 41% of global MC(
revenue in the first quarter of 2010 compared & 33the same period of the prior year. Transaatémenue in the MIS segment represents
the initial rating of a new debt issuance as welbtner one-time fees while relationship revenpeagents the recurring monitoring of a rated
debt obligation and/or entities that issue suclgaltibns, as well as revenue from programs suafoasnercial paper, mediuterm notes an
shelf registrations. In the MA segment, relatiopafeivenue represents subscrip-based revenues and software maintenance rev



Transaction revenue in MA represents software fiediges and revenue from the professional serliieesf business which offers credit risk
management advisory and training services, whietygically sold on a per-engagement basis.
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U.S. revenue increased $45.7 million over the fjtsirter of 2009 reflecting growth in all rating®Bs, particularly in rated issuance
high-yield corporate bonds and bank loans withitGCEIso contributing to the growth over the priaay were modest increases in all LOBs
of MA.

International revenue increased $22.0 million coragdo the same period in 2009 primarily reflectymgwth in CFG revenue,
particularly in speculative-grade ratings in EMEAupled with higher banking related revenue acatlsson-U.S. regions. These increases
were partially offset by declines in most asses®ts in SFG within the EMEA and Asia regions. Clearig FX translation rates had an
approximate $10 million favorable impact on int¢ioaal revenue in the first quarter of 2010.

The table below shows Moody’s global staffing bpgeaphic area:

March 31, % Change
2010 2009
United State! 2,157 2,111 2%
International 1,85¢ 1,79¢ 3%
Total 4,01  3,91C 3%

Operating expenses were $135.9 million in 2010nearease of $13.5 million from the first quarteraff09 and was primarily due to
higher compensation costs. The increase primagflgats $9.5 million higher incentive compensatiesulting from greater achievement
against targeted results compared to the prior gedod. Additionally, the increase in compensatosts reflects approximately $4 million
higher salaries primarily due to annual merit ilases and unfavorable changes in FX translatios caepared to the prior year.

SG&A expenses of $128.8 million for the first qurof 2010 increased $18.6 million from the samartg in 2009. The increase is
to both higher compensation and non-compensatists @@mpared to 2009. N@empensation expenses increased approximately $i@mn
over the prior year primarily reflecting higher fssional service costs relating to ongoing investis in technology infrastructure as well as
higher legal costs related to ongoing matters. Garegtion costs increased approximately $7 milliemarily due to higher salaries which
reflects annual merit increases and headcount grovwgupport areas such as compliance and IT. éising the increase was higher
incentive compensation costs reflecting greateieaeiment against targeted results compared tortbeperiod.

Restructuring expense in the first quarter of 2ff@cts adjustments to previous estimates assatigith the 2007 and 2009
Restructuring Plans. Restructuring expense of $illl®&n in 2009 reflects approximately $11 milliaf severance costs associated with the
2009 Restructuring Plan approved on March 27, 20@Padjustments to the previous estimate for conteamination costs associated the
2007 Restructuring Plan.

Operating income for the quarter was $196.8 milligm $47.9 million from the first quarter of 2008flecting the 17% increase in
revenue partially offset by the 8% increase in apieg expenses. Excluding the impact of restruatuim both years, operating income of
$196.1 million increased $35.4 million over thesfiquarter of 2009. Changes in FX translation rateba $2.3 million favorable impact on
operating income in the first quarter of 2010.

Interest (expense) income, net for the three maerlded March 31, 2010 was $(13.3) million, a $10illon increase compared to the
same period in 2009. The increase relates primtrifn interest expense reduction of approxima&B million in the first quarter of 2009
for UTBs and other tax-related liabilities that didt recur in 2010.

Other noneperating (expense) income, net of $(1.0) milliorthie first quarter of 2010 decreased $3.0 miliompared to the prior ye
This decrease in expense reflects FX losses obappately $(5) million in the prior year period tdsng primarily from the weakening of t|
euro to the British pound in the first three mormh2009.

Moody'’s effective tax rate was 37.2% for the quanxp from 35.7% in 2009 primarily due to reducigan UTBs and other tax-related
liabilities in the prior year that did not recur2010.

Net Income in the first quarter of 2010 was $118illion, or $0.47 per diluted share, and increa$28.2 million, or $0.09 per diluted
share, compared to the prior year. Excluding tls&rweturing charge in 2009 and minor restructurni@igted adjustments in 2010, Net Income
in the first quarter of 2010 increased $15.4 millior 16%, to $112.9 million, resulting in a $0.06,15%, increase in diluted EPS compared
to the prior year.
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Segment Results
Moody's Investors Service
The table below provides a summary of revenue g@edading results, followed by further insight armonentary:

% Change
Three Months Ended Favorable
March 31, (Unfavorable)
2010 2009
Revenue
Structured finance (SF( $ 71kt $ 724 (1)%
Corporate finance (CFC 126.4 84.1 50%
Financial institutions (FIG 76.2 56.3 35%
Public, project and infrastructure finance (PF 61.4 57.4 7%
Total external revenu 335.t 270.2 24%
Intersegment royalt 15.2 14.7 4%
Total MIS revenue 350.¢ 284.¢ 23%
Expenses
Operating and SG&/ 177.F 152.¢ (16)%
Restructuring (0.5) 7.€ 107%
Depreciation and amortizatic 8.1 7.7 (5)%
Total 185.] 167.¢ (10%
Operating incom: $165.7 $117.( 42%

The following is a discussion of external MIS reuveras well as operating expenses:

Global MIS revenue of $335.5 million in the firstayrter of 2010 increased $65.3 million over 200%%6.2 million excluding
favorable changes in FX translation rates, compardlde same period in 2009. The increase fronr gear reflects strong growth in rated
issuance for speculative-grade corporate debt ankl lmans within CFG as well as good growth fromHKiag related issuance within FIG.
These increases were partially offset by declingsvestment-grade issuance within CFG. Transacguganue for MIS in the first quarter of
2010 was 55% compared to 46% in 2009, with thecimee reflecting the aforementioned strong rateiss in the high-yield and bank loan
sectors within CFG.

In the U.S., revenue was $189.2 million in thetfiygarter of 2010, an increase of $43.8 million30%, compared to the first quarter of
2009. The increase relates primarily to strongasse in high-yield corporate debt and bank loarnkiwiCFG, higher issuance in the asset-
backed securities and CREF sectors within SFG and growth in banking and insurance related issaiavithin FIG. These increases were
partially offset by declines in U.S. investmentdgaated issuance compared to the prior year.

Non-U.S. revenue was $146.3 million in the firsager of 2010, an increase of $21.5 million, or 1 @er the prior year. The increase
reflects growth in CFG revenue, particularly in@gativegrade issuance in EMEA, coupled with higher bankilgted rated issuance acr
all non-U.S. regions. These increases were paridiitet by declines in most asset classes in SE@mthe EMEA and Asia regions.
Changes in FX translation rates had an approxi®@tmillion favorable impact on non-U.S. MIS revern¢he first quarter of 2010.

Global SFG revenue of $71.5 million in the firsagier of 2010 decreased $0.9 million compared ¢cstime period in 2009 reflecting
lower revenue in the derivatives sector partiaffget by increased issuance activity in asset-bésleeurities and CREF. In the U.S., revenue
of $36.8 million in the first quarter of 2010 inesed $6.4 million compared to the prior year amcharily related to growth in asset-backed
securities and CREF issuance, partially offsetdiytioued declines in the derivatives sector. Toawtin in U.S. asset-backed securities
reflects additional liquidity in certain sectorstbé securitization market that has resulted froenTALF program sponsored by the U.S.
Federal Reserve as well as narrowing credit spreaapared to the prior year period. The increade.$1 CREF revenue is primarily due to
higher real estate investment trust related issuagftecting narrowing credit spreads. Non-U.Seraie of $34.7 million in the first quarter of
2010 decreased $7.3 million compared to the piéaryreflecting declines in most asset classesmiitte EMEA region as better credit
market conditions have improved issuers’ accesiguaity and reduced issuance of new securitizatifor government-sponsored facilities.
Favorable changes in FX translation rates had Zr$2lion impact on international SFG revenue ia fhist quarter of 2010.

Global CFG revenue of $126.4 million in the firstagter of 2010 increased $42.3 million from thevpgiear and included approximat
$3 million of favorable impact from changes in RArislation rates. The global increase is primatilg to higher rated issuance in the high-
yield corporate debt and bank loan sectors, pbridiset bydeclines in rated issuance for investment-gradé deansaction revenue
represented 71% of total CFG revenue in the fustriggr of 2010, compared to 61% in the prior yeathe U.S., first quarter 2010 revenue
was $79.6 million, or 49% higher than the samequkein 2009. This increase is primarily due to higbgeculative-grade corporate debt and
bank loan issuance reflecting increased investofidence for these securities as well as the nanmgwf credit spreads. These increases were
partially offset by lower rated issuance for invesht-grade corporate debt compared to a strong ye&r period where many companies
were refinancing their debt ahead of expected niesiicoupled with a shift in demand to higher glir securities which reflects tl



aforementioned increased confidence in these nwarkdernationally, revenue of $46.8 million in thrst quarter of 2010 increased
53% compared to the same period in 2009, drivanamily by growth in high-yield rated issuance asra#i regions.
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Global FIG revenue of $76.2 million in the firstagter of 2010 increased $19.9 million from the pyiear, reflecting higher banking &
insurance related revenue. Transaction revenueased to 43% of global FIG revenue, up from 24%hénprior year period. In the U.S.,
revenue of $31.9 million in the first quarter ofl20increased $9.0 million compared to the priory&he growth over the prior year was
driven by higher banking related revenue compaveaddhallenging prior year period coupled with meréase in issuance in the first quarter
of 2010 from smaller banks whose access to thdtaredkets was limited in the prior year period.ditbnally, the growth in the U.S. refle
higher insurance related issuance resulting frasuariers refinancing debt ahead of expected matsidasewell as some issuance related to
acquisition activities. Outside the U.S., revenuéhe first quarter of 2010 was $44.3 million, 828 higher than in the prior year, and was
primarily due to growth in banking revenue acrdsa@n-U.S. regions compared to a challenging pyear period. Changes in FX translation
rates had a $2.4 million favorable impact on fipgarter 2010 international FIG revenue.

Global PPIF revenue was $61.4 million in the fgearter of 2010, an increase of $4.0 million coregano the same period in 2009,
primarily reflecting increases in public and prajéoance revenue. Revenue generated from newactinas was 55% of total PPIF revenue
in the first quarter of 2010, down from 59% in fhvéor year period. In the U.S., first quarter 20ARIF revenue increased 6% over the prior
year primarily due to growth in public finance raue which reflects higher issuance related to thédBAmerica Bond Program which w
implemented in the U.S. as part of the Americand®ery and Reinvestment Act of 2009. Outside the PBIF revenue increased $1.6
million over the prior year, primarily due to highgroject and infrastructure finance revenue ineAmupled with favorable impacts from
changes in FX translation rates. Excluding the $dilbon favorable impact of changes in FX tranglatrates, international PPIF revenue in
the first quarter of 2010 remained unchanged frieengtrior year period.

Operating and SG&A expenses in the first quarte2Qifo increased $24.9 million compared to the préar and reflected increases in
compensation and non-compensation expenses obam@aiely $14 million and $11 million, respectiveljhe increase in compensation
expenses relates to higher incentive compensatienalgreater achievement against targeted ranulg first quarter of 2010 compared to
the prior year as well as unfavorable changes irrkixslation rates. The increase in non-compensatipenses reflects higher legal costs
relating to ongoing matters, higher IT consultingts relating to investments in technology infrastiure as well as unfavorable changes in
FX translation rates compared to the prior year.

Restructuring expenses of $(0.5) million in thetfquarter of 2010 reflect minor adjustments madeoth the 2009 and 2007
Restructuring Plans. The restructuring charge d $#7llion in the prior year period primarily refies costs associated with the 2009
Restructuring Plan approved in the first quarte2@®9.

Operating income in the first quarter of 2010 06%$Z million, which includes the intersegment rdyakvenue, increased $48.7 million
from the prior year and reflects the 23% increas®etal MIS revenue exceeding the 10% increas@araiing expenses. Excluding the 2009
restructuring charge and minor restructuring-reladjustments in 2010, operating income in the §juarter of 2010 was $165.2 million, an
increase of $40.6 million from the same period 002
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Moody's Analytics
The table below provides a summary of revenue g@edating results, followed by further insight armhonentary:
% Change
Three Months Ended Favorable
March 31, (Unfavorable)
2010 2009
Revenue
Research, data and analytics (RD& $104.€ $102.( 3%
Risk management software (RM 33.2 32.1 4%
Professional service 3.2 4.€ (30)%
Total 141.] 138.7 2%
Expenses
Operating and SG&A (including intersegment roya 102.t 94.7 (8)%
Restructuring (0.2 4.2 105%
Depreciation and amortizatic 7.7 7.8 3%
Total 110.C 106.¢ (3)%
Operating incom: $ 311 $ 31.¢ (3)%

Global MA revenue in the first quarter of 2010 ie@sed $2.4 million over the prior year, with growttiRD&A and RMS being partial
offset by declines in professional services. Reogrrevenue, which includes subscriptions and smiéwnaintenance fees, comprised 92% of
first quarter 2010 MA revenue, slightly higher tHztP6 in the same period of 2009.

Revenue in the U.S, which generated 79% of thealotA growth in the first quarter of 2010, increds&l.9 million, or 3%, over the
prior year and reflected growth across all LOBs$ednational revenue, which represented 54% of ¢lbl#arevenue in both of the quarters
ended March 31, 2010 and 2009, increased 1% ogqrtbr year with growth in RD&A and RMS being paltyy offset by declines in
professional services.

Global RD&A revenue, which comprised over 70% datdA revenue in both quarters, increased $2.6anil or 3%, over the prior
year. The increase reflects greater demand foruatedhat support analysis for investment and coroialecredit applications and also t
gradual stabilization among capital markets custsras disruption from the global financial crigsedes. Global RMS revenue in the first
quarter of 2010 increased $1.2 million over thepyear while revenue from professional serviceselsed $1.4 million. Revenue in the
RMS and professional services LOBs are subjecttgrly volatility resulting from the variable na¢ of project timing and the
concentration of revenue in a relatively small nemif engagements.

Operating and SG&A expenses in the first quart&2if0, which include the intersegment royalty fo tight to use and distribute
content, data and products developed by MIS, ine@&7.8 million compared to 2009 reflecting higb@mpensation costs. The increase in
compensation costs is primarily due to higher cossions expense primarily reflecting an increasdAnsales as well as higher incentive
compensation reflecting greater achievement agtngtted results in the first quarter of 2010 cared to the prior year.

Operating income of $31.1 million in the first gtearof 2010, which includes the intersegment rgyakpense, decreased $0.8 million
compared to the prior year, reflecting the $3.2iarilincrease in total expenses exceeding the $#1#®n increase in revenue. Excluding the
2009 restructuring charge and minor restructurglgted adjustments in 2010, operating income totd89.9 million in the first quarter of
2010, a decrease of $5.2 million from the sametquar 2009.
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Liquidity and Capital Resources
Cash Flow

The Company is currently financing its operaticzapital expenditures and share repurchases thrcagihflow from operations and
from financing activities. The Company had net sgpants on borrowings of $71.7 million during theeta months ended March 31, 2010.

The following is a summary of the changes in thenBany’s cash flows followed by a brief discussidthe@se changes:

$ Change
Three Months Ended Favorable
March 31, (Unfavorable)
2010 2009
Net cash provided by operating activit $ 164.1 $195.( $ (309
Net cash used in investing activiti $ (13.¢) $(13.6) $ —
Net cash used in financing activiti $(111.9 $(82.9) $ (29.¢)

Net cash provided by operating activities

The $30.9 million decrease in net cash flows predidy operating activities resulted from an incegasnet income of $23.6 million, which
was more than offset by the following changes setsand liabilities:

» Other current assets had a smaller decrease framniizer 31, 2009 to March 31, 2010 compared to ¢leecdise from
December 31, 2008 to March 31, 2009. This redu®d® Zash flow from operations by $20.3 million cargd to 2009 primarily
due to changes in prepaid tax balances relatdtetorhing of tax payment

* An $11.6 million decrease in accounts payable aedud liabilities primarily due to higher incergicompensation payouts in
2010 compared to 2009. The higher payouts reflexitgr financial performance against targeted t&éol the 2009 incentive
compensation payout which occurred in the firstrgpraof 2010 as compared to the prior ye

* An $11.8 million decrease relating to the restrrinfyicharge associated with the 2009 Restructufiag which was recorded in
the first quarter of 2009, but for which a majorntiythe payments did not commence until the securadter of 2009

Net cash used in investing activities

Net cash used in investing activities for the ftrsee months of 2010 remained flat compared ttior year period with higher capit
additions being offset by net maturities of sherit investments. The 31% increase in capital expumes over the prior year period reflects
the Company’s continued investment in IT infrastue.

Net cash used in financing activities

The $29.6 million increase in cash used in finag@ntivities was primarily attributed to:

* A $14.5 million increase in net repayments in stienn borrowings under the Company’s CP programramdlving credit
facility;

* A $29.9 million increase in treasury shares repaseld. There were no share repurchases in 2008 &othpany instead utilized
its operating cash flow to repay outstanding bomgs;

Partially offset by:

* An $11.2 million increase in net proceeds from ktplans which reflects a greater number of sha®seid for stock-based
compensation plans in the first quarter of 2010 garad to the prior yea

Future Cash Requirements

The Company believes that it has the financialueses needed to meet its cash requirements andtexpehave positive operating ci
flow for the next twelve months. Cash requiremdotgeriods beyond the next twelve months will degheamong other things, on the
Company’s profitability and its ability to managemking capital requirements. The Company may atsodw from various sources.

The Company remains committed to using its strasidlow to create value for shareholders in a manansistent with maintaining
sufficient liquidity by investing in growing area$the business, reinvesting in ratings qualityiatives, making selective acquisitions in
related businesses, repurchasing stock and payimgdast dividend. In the near-term, Moody’s intetamaintain its dividend and has
commenced a modest share repurchase program,ntieuaiion of which is dependent on Moody’s ligtydand market conditions. As of
March 31, 2010, Moody’s had $1.4 billion of shaepurchase authority remaining under its currengaim, which does not have an
established expiration.
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At March 31, 2010 the Company had total borrowiagistanding from its CP Program of $371.9 millidre proceeds of which were or
will be used to support the remaining build-ouMifody’s Canary Wharf location, potential acquisito share repurchases and other
operational and investing activities. At March 2010, Moody’s had $1.1 billion of outstanding defith approximately $628 million of
additional capacity available. Principal paymemtdtte 2008 Term Loan will commence in Septembef201d will continue through its
maturity in accordance with the schedule of paysentlined in Note 11 to the Company’s consoliddieancial statements.

On March 27, 2009 the Company approved the 200&WRxésring Plan to reduce costs in response toadegfic review of its business
certain jurisdictions and weak global economic aratket conditions. Additionally on December 31, 20the Company approved the 2007
Restructuring Plan that would reduce global headt;darminate certain technology contracts and alistete certain corporate functions in
response to both the Company’s Reorganization aroaslion August 7, 2007 as well as a decline intibe current and anticipated issuance
of rated debt securities in some market sectoctudied in the restructuring charge reported in 2088 $7.0 million of non-cash settlements
relating to pension curtailments and stdidsed compensation award modifications for cetaiminated employees. The remaining sever
and contract termination liabilities for these @ani $2.6 million will result in cash outlays thaifl be substantially paid out over the next
twelve months. The remaining liability of approxitely $8 million, which relates to the Company’s umded pension plans, will be paid in
accordance with plan provisions. The amount todid pver the next twelve months relating to thesespn liabilities is not expected to be
material.

On February 6, 2008, the Company entered into @ yi&ar operating lease agreement to occupy sixsfloban office tower located in
the Canary Wharf district of London, England. Ta&lk base rent of the Canary Wharf Lease over7itS-§ear term is approximately
134 million GBP, and the Company will begin makbase rent payments in 2011. In addition to the basiepayments the Company will be
obligated to pay certain customary amounts foshitgre of operating expenses and tax obligationrspé&itods subsequent to March 31, 2010
the Company expects to incur approximately 15 anlliGBP of costs to complete the build out of tlef$ to its specifications, all of which
expected to be incurred over the next twelve months

On October 20, 2006, the Company entered into anabipg lease agreement with 7 World Trade Cehtet, for 589,945 square-feet
of an office building located at 7WTC at 250 Gre@iwStreet, New York, New York, which is servingMsody’s headquarters. The 7TWTC
Lease has an initial term of approximately 21 yewdth a total of 20 years of renewal options. Toltbase rent of the 7WTC Lease over its
initial 21-year term is approximately $536 million includirent credits from the World Trade Center Rent Rednd®rogram promulgated
the Empire State Development Corporation. On M@&h2007, the 7WTC lease agreement was amenddaef@ompany to lease an
additional 78,568 square feet at 7WTC. The addifitvase rent is approximately $106 million oveOayBar term. The total remaining lease
payments as of March 31, 2010, including the afemimned rent credits, are approximately $579 anilli

The Company also intends to use a portion of i ¢ew to pay dividends. On April 20, 2010, theaBd approved the declaration of a
quarterly dividend of 10.5 cents per share of Méosdpmmon stock, payable on June 10, 2010 to sbhtets of record at the close of
business on May 20, 2010. The continued paymedivafends at this rate, or at all, is subject te tliscretion of the Board.

In addition, the Company will from time to time &der cash outlays for acquisitions of, or investtaén, complementary businesses,
products, services and technologies. The Companyatsa be required to make future cash outlayssoits share of potential liabilities
related to the Legacy Tax Matters or other litigatmatters that are discussed in this MD&A underritthgencies”. These potential cash
outlays could be material and might affect liquidiéquirements, and they could cause the Compapwrgue additional financing. There can
be no assurance that financing to meet cash regeires will be available in amounts or on terms ptadgle to the Company, if at all.

Indebtednes:
The following table summarizes total indebtedness:

March 31, December 31
2010 2009
2007 Facility $ — $ —
Commercial paper, net of unamortized discount of $® 2010 and $0.2 at 20 371.¢ 443.5
Current Portion of Lor-Term Debt 5.€ 3.8
Notes payable
Series 200-1 Notes 300.C 300.(
Series 200-1 Notes 300.C 300.C
2008 Term Loal 144.2 146.2
Total Debt 1,121.¢ 1,193.°
Current portior (377.5 (447.5)
Total lon¢-term debt $ 744/ $ 746.C
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2007 Facility

On September 28, 2007, the Company entered intoGalfilion five-year senior, unsecured revolvirrgdit facility, expiring in
September 2012. The 2007 Facility will serve, intp@ support the Company’s CP Program descriledoMb Interest on borrowings is
payable at rates that are based on LIBOR plusraipne that can range from 16.0 to 40.0 basis paifitee outstanding borrowing amount
depending on the Debt/EBITDA ratio. The Company glays quarterly facility fees, regardless of bairm activity under the 2007 Facility.
The quarterly fees for the 2007 Facility can rafigen 4.0 to 10.0 basis points per annum of thdifg@mount, depending on the Company’s
Debt/EBITDA ratio. The Company also pays a utilizatfee of 5.0 basis points on borrowings outstagdihen the aggregate amount
outstanding exceeds 50% of the total facility. PB87 Facility contains certain covenants that, agrather things, restrict the ability of the
Company and certain of its subsidiaries, withoatdpproval of the lenders, to engage in mergersalmations, asset sales, transactions with
affiliates and sale-leaseback transactions orduarifiens, as defined in the related agreement.ZD@F Facility also contains financial
covenants that, among other things, require thefammto maintain a Debt/EBITDA ratio of not moramh4.0 to 1.0 at the end of any fiscal
quarter.

Commercial Paper

On October 3, 2007, the Company entered into afgiplacement commercial paper program under whiglCompany may issue CP
notes up to a maximum amount of $1.0 billion. Amiswevailable under the CP Program may be re-bodoiiee CP Program is supported
by the Company’s 2007 Facility. The maturitiestaf CP Notes will vary, but may not exceed 397 deys the date of issue. The CP Notes
are sold at a discount from par or, alternativedjd at par and bear interest at rates that wilf based upon market conditions at the time of
issuance. The rates of interest will depend on idrehe CP Notes will be a fixed or floating rafbe interest on a floating rate may be based
on the following: (a) certificate of deposit rafp) commercial paper rate; (c) federal funds ratel IBOR; (e) prime rate; (f) Treasury rate
(9) such other base rate as may be specified upglament to the private placement agreement. Téighted average interest rate on CP
borrowings outstanding was 0.2% and 0.3% as of Mafg 2010 and December 31, 2009, respectively Om&rogram contains certain
events of default including, among other things-payment of principal, interest or fees; violatmfircovenants; invalidity of any loan
document; material judgments; and bankruptcy asdifrency events, subject in certain instances te pariods.

Notes Payabli

On September 7, 2007, the Company issued andrsoldgh a private placement transaction $300.0 enilliggregate principal amount
of its 6.06% Series 2007-1 Senior Unsecured Nates2®17 pursuant to the 2007 Agreement. The S20i@s-1 Notes have a ten-year term
and bear interest at an annual rate of 6.06%, pagami-annually on March 7 and September 7. Uttdeterms of the 2007 Agreement, the
Company may, from time to time within five yearsjtis sole discretion, issue additional seriesesfi@r notes in an aggregate principal
amount of up to $500.0 million pursuant to one arensupplements to the 2007 Agreement. The Compeayyprepay the Series 2007-1
Notes, in whole or in part, at any time at a pageial to 100% of the principal amount being prepplids accrued and unpaid interest al
Make Whole Amount. The 2007 Agreement contains cawes that limit the ability of the Company, andtam of its subsidiaries to, among
other things: enter into transactions with afféistdispose of assets, incur or create liens, ariteany sale-leaseback transactions, or merge
with any other corporation or convey, transferease substantially all of its assets. The Compaust mdso not permit its Debt/EBITDA ratio
to exceed 4.0 to 1.0 at the end of any fiscal guart

On September 30, 2005, the Company issued andtsoldigh a private placement transaction $300.0anikhggregate principal amot
of its Series 2005-1 Senior Unsecured Notes du& pQisuant to the 2005 Agreement. The Series 20956tds have a tepear term and bei
interest at an annual rate of 4.98%, payable semitaly on March 30 and September 30. Proceeds tiersale of the Series 2005-1 Notes
were used to refinance $300.0 million aggregatecgwal amount of the Company’s outstanding 7.6186osenotes which matured on
September 30, 2005. In the event that Moody’s jadlysr part, of the Series 2005-1 Notes in advasfdbeir maturity, such prepayment will
be subject to a Make Whole Amount. The Series 2D0®tes are subject to certain covenants that, grotrer things, restrict the ability of
the Company and certain of its subsidiaries, wittibe approval of the lenders, to engage in meygerssolidations, asset sales, transactions
with affiliates and sale-leaseback transactiort® @mcur liens, as defined in the related agreement

2008 Term Loan

On May 7, 2008, Moody’s entered into a five-yed5®.0 million senior unsecured term loan with selemders. Proceeds from the
loan were used to pay off a portion of the CP amiding. Interest on borrowings under the 2008 Tlepan is payable quarterly at rates that
are based on LIBOR plus a margin that can ranga @5 basis points to 175 basis points depending@®Company’s Debt/EBITDA ratio.
The outstanding borrowings shall amortize beginmmB010 in accordance with the schedule of paymset forth in the 2008 Term Loan
outlined in the table below.

The 2008 Term Loan contains restrictive covenadrs among other things, restrict the ability af thompany to engage or to permit
subsidiaries to engage in mergers, consolidat@sset sales, transactions with affiliates and lsglseback transactions or to incur, or permit
its subsidiaries to incur, liens, in each casejesitio certain exceptions and limitations. The@20@rm Loan also limits the amount of debt
that subsidiaries of the Company may incur. In &aoidj the 2008 Term Loan contains a financial cargrihat requires the Company to
maintain a Debt/EBITDA ratio of not more than 4001t0 at the end of any fiscal quarter.
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The principal payments due on the 2008 Term Loawuyh its maturity are as follows:

Year Ending December 31,

2010 $ 3.8
2011 11.c
2012 71.2
2013 63.7
Total $150.(

At March 31, 2010, the Company was in complianddail covenants contained within all of the dedptesments. In addition to the
covenants described above, the 2007 Facility, @05 2Agreement, the 2007 Agreement and the 2008 Tean contain cross default
provisions. These provisions state that defauleuthe of the aforementioned debt instruments ciouldrn permit lenders under other debt
instruments to declare borrowings outstanding utitgse instruments to be immediately due and payas of March 31, 2010, there were
no such cross defaults.

Interest (expense) income, net
The following table summarizes the components w@frast as presented in the condensed consolidatiednents of operations:

Three Months
Ended March 31,

2010 2009
Expense on borrowing $(10.¢) $(11.9
Income 0.€ 0.8
Expense on UTBs and other tax related liabili (3.5 7.4
Capitalized 0.4 0.4
Total interest (expense) income, $(13.9) $ (3.9

Net interest expense of $3.3 million for the fitstee months of 2009 reflects a reduction of appnaiely $12 million related to UTBs
and other tax-related liabilities.

The Company’s long-term debt, including the curgrtion, is recorded at cost. The fair value aagyéng value of the Company’s
long-term debt as of March 31, 2010 and DecembgP@Q9 is as follows:

March 31, 2010 December 31, 2009

Estimated Estimated
Carrying Carrying
Fair Fair

Amount Value Amount Value
Series 200-1 Notes $300.C $292.C $300.C $ 291.1
Series 200-1 Notes 300.C 297.% 300.C 298.¢€
2008 Term Loat 150.( 150.( 150.( 150.(
Total $750.C $ 739.2 $750.( $ 739.7

The fair value of the Company’s long-term debt watimated using discounted cash flow analyses bas@devailing interest rates
available to the Company for borrowings with simi@aturities.

Management may consider pursuing additional lomgréinancing when it is appropriate in light of bagquirements for operations,
share repurchases and other strategic opportunitfésh would result in higher financing costs.

Off-Balance Sheet Arrangements

At March 31, 2010, Moody’s did not have any relasbips with unconsolidated entities or financiatparships, such as entities often
referred to as special purpose or variable intemeities where Moody’s is the primary beneficiamhich would have been established for the
purpose of facilitating off-balance sheet arrangaimer other contractually narrow or limited pureesAs such, Moody'’s is not exposed to
any financing, liquidity, market or credit risk theould arise if it had engaged in such relatiopshi
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Contractual Obligations
The following table presents payments due undeCirapany’s contractual obligations as of MarchZ110:

Payments Due by Period

Total Less Than 1 Yea 1-3 Years 3-5 Years Over 5 Years

Indebtedness (: $1,357.¢ % 4171 $189.: $ 98z $ 653.(

Operating lease obligatiol 884.2 53.4 113.C 108.: 609.5
Purchase obligations (. 136.5 64.€ 54.4 17.5 —

Pension obligations (: 74.2 8.8 11.5 7.4 46.5
Capital lease obligatior 0 1.0 — — —

Total (4) $2,453.! $ 544.¢ $ 368.2 $231.¢ $ 1,309.(

(1) Reflects principal payments, related interest applicable fees on the 2008 Term Loan, the $&0G€5-1 Notes, the Series 2007-1
Notes, borrowings under the CP Program and the B@@ility, as described in Note 11 to the condersetsolidated financi:
statements

(2) Includes amounts contractually committed to forlthdd-out of the Canary Wharf Leas

(3) Reflects projected benefit payments for thet e years relating to the Company’s unfundedJResgirement Benefit Plans describes
Note 10 to the condensed consolidated financigstants

(4) The table above does not include the Compamgtdong-term tax liabilities of $226.9 million e¢ing to UTBs and Legacy Tax Matters
since the expected cash outflow of such amounfgebpd cannot be reasonably estima

Dividends

On April 20, 2010, the Board approved the declaratif a quarterly dividend of $0.105 per share aikly’s common stock, payable
June 10, 2010 to shareholders of record at the dbbusiness on May 20, 2010.

2010 Outlook

Moody'’s outlook for 2010 is based on assumptiormuaiimany macroeconomic and capital market factocfyding interest rates,
corporate profitability and business investmentsiigg, merger and acquisition activity, consumeardeing and securitization, and the
eventual withdrawal of government-sponsored econataibilization initiatives. There is an importaegree of uncertainty surrounding these
assumptions and, if actual conditions differ frdrage assumptions, Moody’s results for the year difégr materially from the current
outlook.

Moody'’s is reaffirming its 2010 fulffear EPS guidance; however, certain component®d guidance have been modified to reflec
Company’s current view of credit market conditi@msl implications for the Company. For Mooslgverall, the Company continues to ex|
full-year 2010 revenue and expenses to increaieeihigh-single-digit percent range. The Companytiooes to project the full-year 2010
operating margin in the high-thirties percent raagd the effective tax rate in the range of 37&@8rcent. Share repurchase is expected to
continue at modest levels in 2010 subject to abkdlaash flow and other capital allocation decisiorhe Company continues to expect
diluted earnings per share for full-year 2010 & thnge of $1.75 to $1.85. This outlook assumesdarcurrency translation at end-of-quarter
rates.

For the global MIS business, the Company contitoexpect revenue for the full-year 2010 to incesasthe high-single- to low-
double digit percent range. Within the U.S., Moadgbntinues to expect MIS revenue to increasedmtid-teens percent range, while non-
U.S. revenue is now expected to increase in thesiogie-digit percent range. Corporate finance mexéeis now expected to increase in the
low-twenties percent range with anticipated groimtepeculative-grade issuance activity partialfisef by moderation of investment-grade
issuance from the high volume of 2009. Structunedrfce revenue is now expected to decrease imihsihgle-digit percent range reflecting
more limited European issuance activity from assetked securitizations and derivatives than preshoanticipated. The Company contint
to expect revenue from financial institutions torgmase in the low-single-digit percent range, awknue from public, project and
infrastructure finance to increase in the low-deutilgit percent range.

For Moody’s Analytics, the Company continues toeotdfull-year 2010 revenue to increase in the nmgdite-digit percent range. The
Company continues to expect revenue growth indtedingle-digit percent range for RD&A, while Moddynow expects revenue growth in
the high-single- to low-double-digit percent rarigeRMS and in the mid- to high single- digit penteange for professional services. The
Company continues to expect MA revenue in the th$icrease in the low-single digit percent rangd gevenue outside the U.S. to grow in
the mid-single-digit percent range.
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Recently Issued Accounting Pronouncements
Adopted:

In June 2009, the FASB issued a new accountinglatdrrelated to the consolidation of variable ies¢entities. This new standard
eliminates the quantitative approach previouslyiegl for determining the primary beneficiary ofaxiable interest entity and requires
ongoing qualitative reassessments of whether arm@ige is the primary beneficiary of a variablerest entity. This new standard also
requires enhanced disclosures regarding an ergetpinvolvement in variable interest entities. Twmpany has adopted this new
accounting standard as of January 1, 2010 andrtpleimentation did not impact its consolidated firiahstatements.

In October 2009, the FASB issued ASU No. 2009-Myltiple-Deliverable Revenue Arrangements” (“ASUGZ013"). The new
standard changes the requirements for establisigipgrate units of accounting in a multiple elena@rengement and requires the allocatic
arrangement consideration to each deliverable baisele relative selling price. The selling prioe éach deliverable is based on vendor-
specific objective evidence of selling price (“VSQHE available, third-party evidence (“TPE”) if MSE is not available, or estimated selling
price (“ESP”) if neither VSOE nor TPE is availabldhe Company has elected to early adopt ASU 2008R18 prospective basis for
applicable transactions originating or materiallgdified on or after January 1, 2010. The early @éidopof this ASU did not have a material
impact on the Company'’s consolidated financialestegnts. Further information on the early adoptibthis standard is set forth in Item 2.
“Critical Accounting Estimates” of this MD&A.

In January 2010, the FASB issued ASU No. 2010-06pfoving Disclosures about Fair Value Measureniefiise new standard
requires disclosure regarding transfers in andbuevel 1 and Level 2 classifications within tlarfvalue hierarchy as well as requiring
further detail of activity within the Level 3 catey of the fair value hierarchy. The new standdst aequires disclosures regarding the fair
value for each class of assets and liabilitiesctviig a subset of assets or liabilities withinne litem in a company’s balance sheet.
Additionally, the standard will require further digssures surrounding inputs and valuation techraqused in fair value measurements. The
new disclosures and clarifications of existing tisares set forth in this ASU are effective foeititn and annual reporting periods beginning
after December 15, 2009, except for the additidisdlosures regarding Level 3 fair value measurdésydéor which the effective date is for
fiscal years and interim periods within those ydaginning after December 15, 2010. The Companyh#sally adopted the provisions of
this ASU as of January 1, 2010 for all new disctesequirements except for the aforementioned reménts regarding Level 3 fair-value
measurements, for which the Company will adopt pleation of the ASU on January 1, 2011. The portibthis ASU that was adopted on
January 1, 2010 did not have a material impacherCtompany’s consolidated financial statements.démpany is currently evaluating the
potential impacts, if any, of the implementatiortted portion of this ASU that relates to Level B faalue measurements.

Contingencies

From time to time, Moody’s is involved in legal atak proceedings, governmental investigationspdaand litigation that are
incidental to the Company’s business, includingnetabased on ratings assigned by MIS. Moody’sge albject to ongoing tax audits in the
normal course of business. Management periodieaesses the Company’s liabilities and contingsngieonnection with these matters
based upon the latest information available. Mosdijscloses material pending legal proceedingsupmtsto SEC rules and other pending
matters as it may determine to be appropriate.

Following the events in the U.S. subprime residgmtiortgage sector and the credit markets moredbyaser the last two years, MIS
and other credit rating agencies are the subjeicttefise scrutiny, increased regulation, ongoingstigation, and civil litigation. Legislative,
regulatory and enforcement entities around thedvark considering additional legislation, regulatamd enforcement actions, including with
respect to MIS’s compliance with newly imposed tatpry standards. Moody’s has received subpoendsnguiries from states attorneys
general and other governmental authorities anesiganding to such investigations and inquiries. i§t®Wall Street Analytics unit is
cooperating with an investigation by the SEC ardDepartment of Justice concerning services praviethat unit to certain financial
institutions in connection with the valuations usgdhose institutions with respect to certain ficial instruments held by such institutions.

On July 1, 2008, Moody’s publicly announced thautssof the Company’s investigation into the isstased in a May 21, 2008
newspaper report concerning a coding error in aghased in the rating process for certain congpaoportion debt obligations. The
Company’s investigation determined that, in ApfiDZ, members of a European rating surveillance dtiegrengaged in conduct contrary to
Moody’s Code of Professional Conduct. On March2(8,0, MIS received a “Wells Notice” from the Staffthe SEC stating that the Staff is
considering recommending that the SEC instituteiatnative and cease-and-desist proceedings agdiissin connection with MISS initial
June 2007 application on SEC Form NRSRO to regéstexr nationally recognized statistical rating aigation under the Credit Rating
Agency Reform Act of 2006. That application, whistpublicly available on the Regulatory Affairs jagf http://www.moodys.com, includ
a description of MIS’s procedures and principlasdetermining credit ratings. The Staff has infodhMoody’s that the recommendation it is
considering is based on the theory that MIS’s dpson of its procedures and principles were rerddalse and misleading as of the time the
application was filed with the SEC in light of tB®mpany’s finding that a rating committee policydhmeen violated. MIS disagrees with the
Staff that the violation of a company policy byarpany employee renders the policy itself false raisleading and has submitted a respt
to the Wells Notice explaining why its initial apgation was accurate and why it believes an enfoes# action is unwarranted.

In addition, the Company is facing litigation frarmarket participants relating to the performanc#t® rated securities. Although
Moody'’s in the normal course experiences suchditim, the volume and cost of defending such lit@rahas significantly increased in the
current economic environment.

On June 27, 2008, the Brockton Contributory RetartrtBystem, a purported shareholder of the Con’s securities, filed a purport:



shareholder derivative complaint on behalf of tlenpany against its directors and certain seniacerf§, and the Company as nominal
defendant, in the Supreme Court of the State of Mevk, County of New York. The plaintiff assertsrias causes of action relating to the
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named defendants’ oversight of MIS’s ratings of RM&nd constant-proportion debt obligations, anit theticipation in the alleged public
dissemination of false and misleading informatibow MIS'’s ratings practices and/or a failure tgpiement internal procedures and controls
to prevent the alleged wrongdoing. The plaintiflse compensatory damages, restitution, disgorgeafgmbfits and other equitable relief.
On July 2, 2008, Thomas R. Flynn, a purported $t@der of the Company’s securities, filed a simparported shareholder derivative
complaint on behalf of the Company against itsaoes and certain senior officers, and the Comgominal defendant, in the Supreme
Court of the State of New York, County of New Yodsserting similar claims and seeking the samefrdlhe cases have been consolidated
and plaintiffs filed an amended consolidated coimmplia November 2008. The Company removed the dafeted action to the United States
District Court for the Southern District of New Yoin December 2008. In January 2009, the plaintiftsred to remand the case to the
Supreme Court of the State of New York, which tleenpany opposed. On February 23, 2010, the courtdsan opinion remanding the case
to the Supreme Court of New York. On October 3@&@he Louisiana Municipal Police Employees Retigat System, a purported
shareholder of the Company’s securities, also filethareholder derivative complaint on behalf ef@ompany against its directors and
certain officers, and the Company as a nominalrdizfat, in the U.S. District Court for the SouthBistrict of New York. This complaint al
asserts various causes of action relating to threg@ay’s ratings of RMBS, CDO and constant-proportiebt obligations, and named
defendants’ participation in the alleged publicsdizination of false and misleading information abdiLE’s ratings practices and/or a failure
to implement internal procedures and controls &vent the alleged wrongdoing. On December 9, 2B@8a Nadoff, a purported shareholder
of the Company, filed a shareholder derivative clammp on behalf of the Company against its direstand its CEO, and the Company as a
nominal defendant, in the Supreme Court of theeSiaNew York. The complaint asserts a claim fadwh of fiduciary duty in connection
with alleged overrating of asset-backed securéieb underrating of municipal securities. On Octdhigr2009, the Company moved to
dismiss or stay the action in favor of related fatltigation. On January 26, 2010, the court esdea stipulation and order, submitted jointly
by the parties, staying the Nadoff litigation pemgitoordination and prosecution of similar claimshie above and below described federal
derivative actions. On July 6, 2009, W. A. Sokol&iya purported shareholder of the Company, filgaigported shareholder derivative
complaint on behalf of the Company against itsdoes and current and former officers, and the Camymas a nominal defendant, in the
United States District Court for the Southern Distof New York. The complaint asserts claims lieigto alleged mismanagement of the
Company’s processes for rating structured finarar@sgctions, alleged insider trading and causiagtbhmpany to buy back its own stock at
artificially inflated prices.

Two purported class action complaints have beed tily purported purchasers of the Company’s séesidagainst the Company and
certain of its senior officers, asserting claimdemthe federal securities laws. The first wasifily Raphael Nach in the U.S. District Court
for the Northern District of Illinois on July 190@7. The second was filed by Teamsters Local 28&iBe Trust Fund in the U.S. District
Court for the Southern District of New York on Sapber 26, 2007. Both actions have been consolidated single proceeding entitled In
re Moody’s Corporation Securities Litigation in thieS. District Court for the Southern District oW York. On June 27, 2008, a
consolidated amended complaint was filed, purpdyted behalf of all purchasers of the Company’susiies during the period February 3,
2006 through October 24, 2007. Plaintiffs alleget the defendants issued false and/or misleadatgraents concerning the Company’s
business conduct, business prospects, businesgionadnd financial results relating primarilyMiS’s ratings of structured finance prodt
including RMBS, CDO and constant-proportion deligations. The plaintiffs seek an unspecified antmfrcompensatory damages and
their reasonable costs and expenses incurred mection with the case. The Company moved for disahisf the consolidated amended
complaint in September 2008. On February 23, 28@9¢ourt issued an opinion dismissing certaimtsaand sustaining others.

For claims, litigation and proceedings not relatedcome taxes, where it is both probable thélllty is expected to be incurred and
the amount of loss can be reasonably estimated;dhgpany records liabilities in the consolidatethficial statements and periodically
adjusts these as appropriate. In other instaneesuse of uncertainties related to the probableoout and/or the amount or range of loss,
management does not record a liability but diseddbe contingency if significant. As additionaloniation becomes available, the Company
adjusts its assessments and estimates of suchrsratt®rdingly. For income tax matters, the Compamyploys the prescribed methodology
of Topic 740 of the ASC which requires a companfirgi determine whether it is more-likely-than-rfdefined as a likelihood of more than
fifty percent) that a tax position will be sustaingased on its technical merits as of the repodatg, assuming that taxing authorities will
examine the position and have full knowledge ofelibvant information. A tax position that meetss ttmore-likely-than-not threshold is then
measured and recognized at the largest amounnefibthat is greater than fifty percent likelylie realized upon effective settlement with a
taxing authority.

The Company cannot predict the ultimate impact éimgtof the legislative, regulatory, enforcemenilitagzation matters may have on
how its business is conducted and thus its conngefiosition, financial position or results of ogons. Based on its review of the latest
information available, in the opinion of managemdém¢ ultimate monetary liability of the Company tbe pending matters referred to above
(other than the Legacy Tax Matters that are dismibglow) is not likely to have a material adverect on the Company’s consolidated
financial position, although it is possible thag tffect could be material to the Company’s coulstéid results of operations for an individual
reporting period.

Legacy Tax Matter:

Moody'’s continues to have exposure to potentidiilittes arising from Legacy Tax Matters. As of Mhar31, 2010, Moody’s has
recorded liabilities for Legacy Tax Matters totali$56.9 million. This includes liabilities and aged interest due to New D&B arising from
the 2000 Distribution Agreement. It is possiblettiiee ultimate liability for Legacy Tax Matters ddibe greater than the liabilities recorded
by the Company, which could result in additionahales that may be material to Moody’s future regubresults, financial position and cash
flows.
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The following summary of the relationships amongddy's, New D&B and their predecessor entities ipamiant in understanding the
Company’s exposure to the Legacy Tax Matters.

In November 1996, The Dun & Bradstreet Corporasieparated into three separate public companiesbuhes: Bradstreet
Corporation, ACNielsen Corporation and Cognizantpdeation. In June 1998, The Dun & Bradstreet Coapion separated into two separate
public companies: Old D&B and R.H. Donnelley Coggayn. During 1998, Cognizant separated into twzasate public companies: IMS
Health Incorporated and Nielsen Media Research,inBeptember 2000, Old D&B separated into twaasae public companies: New D&B
and Moody's.

Old D&B and its predecessors entered into globaptanning initiatives in the normal course of mesis. These initiatives are subjec
normal review by tax authorities. Old D&B and iteg@ecessors also entered into a series of agregicm@raring the sharing of any liabilities
for payment of taxes, penalties and interest risguftom unfavorable IRS determinations on certalmatters, and certain other potential
liabilities, all as described in such agreementstHer, in connection with the 2000 Distributiordgrursuant to the terms of the 2000
Distribution Agreement, New D&B and Moodyhave agreed on the financial responsibility for potential liabilities related to these Leg:
Tax Matters.

Settlement agreements were executed with the IRBGB regarding the Legacy Tax Matters for the yd&89-1990 and 1993-1996.
These settlements represent substantially allefdtal potential liability to the IRS, includingpalties. As of March 31, 2010, the Company
continues to carry a liability of $1.9 million ftlhe remaining potential exposure. In addition, wehpect to these settlement agreements,
Moody’s and New D&B believe that IMS Health and NMRI not pay their full share of the liability tbe IRS pursuant to the terms of the
applicable separation agreements among the pavtesdy’s and New D&B paid these amounts to the tRSheir behalf, and attempted to
resolve this dispute with IMS Health and NMR. Aseault, Moody’s and New D&B commenced arbitrationgeedings against IMS Health
and NMR in connection with the 1989-1990 matteiisThatter was resolved during the third quarte2@d8 in favor of Moody’s and New
D&B, resulting in IMS Health and NMR having paidaal of $6.7 million to Moody’s. In the second gie of 2009, Moody’s and New
D&B reached a settlement with IMS Health and NMRhwispect to the 1993-1996 matter, resulting & illion of cash proceeds paid to
Moody’s of which $6.5 million represents interesti&4.3 million is a reduction of tax expense.

Amortization Expense Deductio

This Legacy Tax Matter, which was affected by depeients in June 2007 and 2008 as further descbibledv, involves a partnership
transaction which resulted in amortization expeateductions on the tax returns of Old D&B since 1985 audits of Old D&B'’s and New
D&B'’s tax returns for the years 1997 through 2008aiuded in June 2007 without any disallowanceéhefamortization expense deductions,
or any other adjustments to income related toghitnership transaction. These audits resultebenRS issuing the Notices for other tax
issues for the 1997-2000 years aggregating $9lomih tax and penalties, plus statutory intedsapproximately $6 million, which should
be apportioned among Moody’s, New D&B, IMS HealttddNMR pursuant to the terms of the applicable s#jmn agreements. Moody’s
share of this assessment was $6.6 million includiterest, net of tax. In November 2007, the IR§eased the tax and penalties and used a
portion of the deposit discussed below to satiséyassessment, together with interest. The Comipaligrves it has meritorious grounds to
challenge the IRS’s actions and is evaluatinglitsatives to recover these amounts. The absdramydax deficiencies in the Notices for
the amortization expense deductions for the ye@®3 through 2002, combined with the expirationhaf $tatute of limitations for 1997
through 2002, for issues not assessed, resultegaty’s recording an earnings benefit of $52.3 imillin the second quarter of 2007. This is
comprised of two components, as follows: (i) a reakof a tax liability of $27.3 million related the period from 1997 through the
Distribution Date, reducing the provision for incerm@axes; and (ii) a reduction of accrued intergpease of $17.5 million ($10.6 million, net
of tax) and an increase in other non-operatingrmeof $14.4 million, relating to amounts due to Ne&B. In June 2008, the statute of
limitations for New D&B relating to the 2003 taxareexpired. As a result, in the second quartet0682 Moody'’s recorded a reduction of
accrued interest expense of $2.3 million ($1.4iarill net of tax) and an increase in other non-dpegancome of $6.4 million, relating to
amounts due to New D&B. As of March 31, 2010, Mdsdyarries a liability of $1.1 million with respet this matter.

On the Distribution Date, New D&B paid Moody’s $85nillion for 50% of certain anticipated future th@nefits of New D&B through
2012. It is possible that IRS audits of New D&B fax years after 2003 could result in income adjestts with respect to the amortization
expense deductions of this partnership transadtiotihe event that these tax benefits are not @dior otherwise not realized by New D&B,
or there is an audit adjustment, Moody’s would éeguired, pursuant to the terms of the 2000 DistidionuAgreement, to repay to New D&B
an amount equal to the discounted value of itsesbhthe related future tax benefits and its slofsny tax liability that New D&B incurs. As
of December 31, 2009, Moody'’s liability with respée this matter totaled $53.9 million.

In March 2006, New D&B and Moody'’s each deposit88.8 million with the IRS in order to stop the agrof statutory interest on
potential tax deficiencies with respect to the 1886ugh 2002 tax years. In July 2007, New D&B &abdy’s commenced procedures to
recover approximately $57 million of these depo&iA.6 million for New D&B and $31.9 million for dbdy’s), which represents the excess
of the original deposits over the total of the diefincies asserted in the Notices. As noted abavgpivember 2007 the IRS used $7.9 million
of Moody'’s portion of the deposit to satisfy anessament and related interest. Additionally, inftrst quarter of 2008 the IRS returned to
Moody’s $33.1 million in connection with this mattevhich includes $3.0 million of interest. In JWQ08, the IRS paid Moody’s the
remaining $1.8 million balance of the original dsjpoand in September 2008 the IRS paid Moody’2 $dillion of interest on that balance.

42



Table of Contents

Regulation

In the U.S., since 1975, MIS has been designatesi &8RSRO by the SEC. The SEC first applied the RBS$esignation in that year
companies whose credit ratings could be used byelrdealers for purposes of determining their ital requirements. Since that time,
Congress, the SEC and other governmental and pridaties have used the ratings of NRSROs to disshdgoetween “investment-grade”
and “non-investment-grade” securities, among oflugposes.

In September 2006, the Credit Rating Agency RefAnnof 2006 was passed, which created a voluntgistration process for rating
agencies wishing to be designated as NRSROs. TieerRéct provides the SEC with authority to overdeSROs, while prohibiting the
SEC from regulating the substance of credit ratorgthe procedures and methodologies by which aR$RIO determines credit ratings. In
June 2007, the SEC published its first set of ruleger the Reform Act. These rules address the NR§pplication and registration process,
as well as oversight rules related to recordkeegingncial reporting, prevention of misuse of mietienon-public information, conflicts of
interest, and prohibited acts and practices. Ire 2007, MIS filed its application for registratiaa an NRSRO with the SEC. In September
2007, the SEC registered MIS as an NRSRO undesélearities Exchange Act of 1934, and as of thagt WS has been subject to the SEC'’s
oversight rules described above. As required byuhes, MIS has made its Form NRSRO Initial Appliea, its Annual Certification of Form
NRSRO, and any associated updates publicly availaplposting it on the Regulatory Affairs pageted Compan’s website.

In July 2008, the SEC released a report on its @mation of CRAs. The SEC began its review of thengs processes and procedures of
the three leading rating agencies — MIS, S&P atchF in August 2007, focusing on subprime RMBS @fmiDs. While the Commission’s
Staff noted that most of the period under revieergated the implementation of SEC rules for theigtg, the report generally identified
areas that the SEC believed could be enhanced-fmiward. The areas identified by the Commissidstaff generally fall into three
categories: policies addressing potential confliftmterest; resources and resource allocatioayai@ntation around policies and procedures
and enhancing transparency. The SEC also summadheedirious steps that are already being putdaonegoby the rating agencies, as well as
those that are under consideration in the SEC'®ntrule-making process.

In February 2009, the SEC published a second seles applicable to NRSROs, the majority of whicbvide requirements for
managing conflicts of interest, enhancing recorelpleg requirements, and improving transparencytifigs performance and methodolog
Several of these rules became operative in ApfA20

In November 2009, the SEC published a third séinaf rules for NRSROs. These rules, which will @mto force in June 2010,
require additional disclosure of rating historiesl @rohibit NRSROs from rating structured financeducts unless the issuer makes the same
information accessible to all NRSROs that it pregdo an NRSRO hired to determine the rating. B2¢he SEC also determined to
eliminate references to NRSRO ratings in certagulaions, retain some references and seek addittmmments on other references. The
SEC also has several pending rule proposals andaneept release on CRAs: 1) a rule proposal toireglisclosure about credit ratings
when ratings are used in connection with the sbfegistered securities; 2) a concept release etréatment of NRSROs as experts unde
Securities Act of 1933; 3) rule proposal regardiigSRO compliance function and disclosure aboutmegs received for credit rating
services; and 4) rule proposals regarding usetimiggin mutual fund and structured finance regoies.

Both chambers of Congress, as well as the Admatistr, have been reviewing the broader U.S. regijanfrastructure and as part of
this review, the role and function of CRAs contiaue be studied. On June 17, 2009, the U.S. Depattof the Treasury published its
blueprint on “Financial Regulatory Reform: A Newuradlation” (“Administration’s Proposal”). As it paihs to CRAs, the Administration’s
Proposal recommended that: 1) the SEC continwdfiists to strengthen the regulation of CRAs (inlthgg measures that require robust
policies and procedures to manage and disclosédictsrdf interest, differentiate between structuaed other products, and otherwise pror
the integrity of the rating process); and 2) retparareduce use of credit ratings in regulatiors supervisory practices, wherever possible.

The House Financial Services Committee approvatl arttitled “Accountability and Transparency in tikey Agencies Act” (“House
Bill"). The House Bill was later incorporated intiee larger financial reform draft legislation, whie/as approved by the full House in
December 2009. Presently, the Senate is considigsingrsion of a bill (“Senate Bill"), which wasgsed by Senate Committee on Banking,
Housing, and Urban Affairs on March 22, 2010. Bibth House and Senate Committee bills would enheempdatory oversight of CRAs and
contain provisions that could potentially incre#ise costs associated with the operation of a CRAierease the legal risk associated with
the issuance of credit ratings. These provisidrs Qompany believes, would lead to unintended cpreseces that could negatively impact
credit markets. To the extent that any of thesentlegislative initiatives are successful in mgii§, in a manner adverse to CRAS, the rules
governing the potential liability of CRAs in conttien with the issuance of ratings, the number ghleroceedings, especially as related to
future ratings, may increase materially and thepiil exposure of CRAs thereunder may also inerdass possible that implementing
changes to the Company’s operations to addresshtmgged liability standards may result in lowererayes or increased expenses and may
significantly change the manner in which the Conypeonducts its credit rating business.

As part of the ongoing debate in Congress, MISigp#ted in two hearings on September 30, 2009. l@aeing was held by the House
Oversight Committee and the other by the Housergiah Services Subcommittee on Capital Marketsjdasce and Government Sponsored
Enterprises. In addition, on April 23, 2010, MIStpzEpated in a hearing held by Permanent Subcotemitn Investigations that focused on
rating agencies.

Internationally, several regulatory developmentgehaccurred:

The G-8 and the G-20—In November 2008, the Hea@&aik of the G-20 reached agreement on a widenguset of proposals to
better regulate financial systems. Among otherghijrthe (-20 committed to implement oversight of the CRAg)sistent with the



strengthened International Organization of Se@gi€ommissions’ Code of Conduct (see below) aneleagthat, in the medium term,
the countries should implement a registration syt CRAs. The G-20 also committed to formulateitihegulations and other measures in
a consistent manner and recommended that IOSCe@wevRAs’ adoption of the standards and mechanismsbnitoring compliance.

On April 2, 2009, the G-20 Heads of State meetiag ¥veld in London, where the G-20 provided a six-petion plan to address the
financial crisis: (1) to restore confidence, gropdhd jobs; (2) to repair the financial systemestore lending; (3) to strengthen financial
regulation and rebuild trust; (4) to fund and refanternational financial institutions to overcothe current crisis and prevent future ones;
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(5) to promote global trade and investment anctctgjeotectionism; and (6) to build an inclusiveegn, and sustainable recovery. The G-20's
plan also contains a number of provisions thaspezific to CRAs. In particular, the G-20 membaites agreed to extend regulatory
oversight to and require registration of CRAs idearto ensure that they adhere to the internatioo@dé of good practice. On July 10, 2009,
the G-8 restated its commitment to implement th20G&-statement.

In September 2009, the G-20 met in Pittsburgh awldped a progress report on actions to promoteagfinancial regulatory reform.
With respect to CRAs, the G-20 acknowledged thrahger oversight regimes for CRAs have been deeelap the EU, the U.S. and Japan,
and recognized that the development of good pesfior due diligence by asset managers investistriuictured finance products will result
in reduced reliance on credit ratings. The G-20 algressed concern about the creation of glolradlynsistent regulations.

IOSCO—In December 2004, the Technical CommitteD&CO published its Code of Conduct Fundamental€fedit Rating
Agencies. In May 2008, IOSCO published the revis2g8CO Code. The changes made to the IOSCO Coddlpraddress greater
transparency of methodologies and processes by CIRAsly 2008, IOSCO also announced that it witinitor the CRAs implementation of
the IOSCO Code changes and it will explore the mdgrnwhich IOSCO members might work together tafydne proper and complete
disclosure by CRAs of information required by t@SICO Code.

On March 12, 2009, IOSCO published its second rewtthe CRAs implementation of the IOSCO Code. Téport noted that seven
out of the 21 CRAs reviewed had implemented theGQOSode in their own codes of conduct. In partiglMdlS was found to have
substantially implemented the 2008 revisions tol@®®8CO Code. IOSCO also published and sent a ndtetG-20 and Financial Stability
Forum regarding the use of the IOSCO Code as this bar international oversight of CRAs and mechkars by which regulators can help
assure adequate cross-border supervision of gjohetive CRAs. In addition, IOSCO announced thaldighment of a new standing
committee that will address global issues regarttiegCRA industry.

In November 2008, MIS revised its Code of ProfasaicConduct (fashioned on the IOSCO Code) to reflee changes made to the
IOSCO Code. Beginning in 2006, MIS has annuallylighkd a report that describes its implementatiitsaCode. The MIS Code and the
three annual reports that have been publishedféinesin be found on the Regulatory Affairs pagehefCompany’s website.

Finally, IOSCO is exploring the possibility of supisory colleges and/or bilateral cooperation agements for the oversight of CRAs
to address concerns relating to globally fragmenggdlations and in order to promote greater intéva between CRAs and regulators, as
well as greater coordination among regulators @eng international CRASs.

EU—In late April 2009, the European Parliament dod@d passed on a new regulation (“EU Regulatithd) establishes an oversight
regime for the CRA industry in the European Unibhe Company expects that CRAs will need to be mmg@ance with the EU Regulation
CRAs in the second half of 2010. The frameworktfe EU Regulation requires the registration, formeglulation and periodic inspection of
CRAs operating in the EU. The EU Regulation alde set specific requirements for the use of ratitigsg are produced outside of the EU
used for regulatory purposes in the EU. Among theserequirement for the relevant competent aitthor the EU and the competent
authority of the non-EU jurisdiction where thatingthas been produced to enter into a cooperatjegeaent containing provisions related to
the exchange of information and the coordinatioaugfervisory activities. The details of how thesd ather requirements will be
implemented have yet to be decided. Although theaidtee of European Regulators has been providingesguidance, it is as of yet too
early to assess the impact of the EU Regulatioklt8is operations or financial results.

The Basel Committee—In June 2004, the Basel Cormenidh Banking Supervision published a new bankalagiequacy framework,
called Basel Il, to replace its initial 1988 franm. Under Basel I, ratings assigned by recogni@&hs or ECAIs, can be used by banks in
determining credit risk weights for many of theisiitutional credit exposures. Recognized ECAldatbe subject to a broader range of
oversight. National authorities have begun the Ef&&bgnition process. MIS has been recognized &Ca in several jurisdictions and the
recognition process is ongoing in many others. BM8s not currently believe that Basel 1l will médly affect its financial position or resu
of operations. As a result of the recent develogmanthe financial markets, the banking authositié the Basel Committee are reconsidering
the overall Basel Il framework. It is as yet toolgdo assess the form and content of this re-atan.

Other legislation and regulation relating to crediing and research services is being consideréddal, national and multinational
bodies and this type of activity is likely to canie in the future. In addition, in certain courgrigovernments may provide financial or other
support to locally-based rating agencies. For exangmvernments may from time to time establislic@f rating agencies or credit ratings
criteria or procedures for evaluating local issudrenacted, any such legislation and regulationlad change the competitive landscape in
which MIS operates. The legal status of rating agenhas been addressed by courts in various desiand is likely to be considered and
addressed in legal proceedings from time to timbénfuture. Management of MIS cannot predict whaethese or any other proposals will
enacted, the outcome of any pending or possibleduegal proceedings, or regulatory or legislaéiggons, or the ultimate impact of any
such matters on the competitive position, finanp@ition or results of operations of Moody'’s.

Finally, the G-20 announced that by the end of 2809 Basel Committee will review the role of exirratings in regulation and
determine whether any adverse incentives need saltheessed. It is our understanding that this vikakbegun.

Forward-Looking Statements

Certain statements contained in this quarterly ntepo Form 10-Q are forward-looking statements arebased on future expectations,
plans and prospects for the Com’s business and operations that involve a numbesks and uncertainties. Such statements inv



estimates, projections, goals, forecasts, assumpéind uncertainties that could cause actual sesulbutcomes to differ materially frc
those contemplated, expressed, projected, antdpatimplied in the forward-looking statementso3é statements appear at various places
throughout this quarterly report on Form 10-Q, urtithg in the sections entitled “Outlook” and “Cargéncies” under Item 2. “MD&A”,
commencing on page 27 of this quarterly report omF10-Q, under “Legal Proceedings” in Part linit&, of this Form 10-Q, and elsewhere
in
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the context of statements containing the wordsiélel, “expect”, “anticipate”, “intend”, “plan”, “Wl”, “predict”, “potential”, “continue”,
“strategy”, “aspire”, “target”, “forecast”, “projd¢ “estimate”, “should”, “could”, “may” and similaexpressions or words and variations
thereof relating to the Company’s views on futwerds, trends and contingencies. Stockholdersraresiors are cautioned not to place
undue reliance on these forward-looking statemdrte.forward-looking statements and other infororatire made as of the date of this
quarterly report on Form 10-Q, and the Company rtalles no obligation (nor does it intend) to publgupplement, update or revise such
statements on a going-forward basis, whether asuwdtrof subsequent developments, changed expettair otherwise. In connection with
the “safe harbor” provisions of the Private SedesiLitigation Reform Act of 1995, the Companydertifying examples of factors, risks and
uncertainties that could cause actual resultsfterdperhaps materially, from those indicated lbgse forward-looking statements. Those
factors, risks and uncertainties include, but argimited to, the current world-wide credit markis$ruptions and economic slowdown, which
is affecting and could continue to affect the votuai debt and other securities issued in domesti¢oa global capital markets; other matters
that could affect the volume of debt and other gtes issued in domestic and/or global capital kets, including credit quality concerns,
changes in interest rates and other volatilityhim financial markets; the uncertain effectivenesb@ossible collateral consequences of U.S.
and foreign government initiatives to respond ®elaonomic slowdown; concerns in the marketplafeetifig our credibility or otherwise
affecting market perceptions of the integrity dlitytof independent agency ratings; the introdantof competing products or technologies
other companies; pricing pressure from competéoid/or customers; the impact of regulation as aSR@& and the potential for new U.S.,
state and local legislation and regulations; themttal for increased competition and regulatiofoireign jurisdictions; exposure to litigation
related to our rating opinions, as well as any olitigation to which the Company may be subjeonirtime to time; the possible loss of key
employees; failures or malfunctions of our operaiand infrastructure; the outcome of any revievednytrolling tax authorities of the
Company’s global tax planning initiatives; the arte of those Legacy Tax Matters and legal contingsrthat relate to the Company, its
predecessors and their affiliated companies fockvMoody’s has assumed portions of the financigpoasibility; the ability of the Company
to successfully integrate acquired businessesaatetline in the demand for credit risk managertwois by financial institutions. These
factors, risks and uncertainties as well as otisgsrand uncertainties that could cause Moody'sadcesults to differ materially from those
contemplated, expressed, projected, anticipatéuglied in the forward-looking statements are digsat in greater detail under “Risk
Factors” in Part I, Item 1A of the Company’s anniggdort on Form 10-K, elsewhere in this Form 10AQ & other filings made by the
Company from time to time with the SEC or in makxincorporated herein or therein. Stockholdedsiamestors are cautioned that the
occurrence of any of these factors, risks and uaicgies may cause the Compasgctual results to differ materially from thosetsmnplated
expressed, projected, anticipated or implied inftneard-looking statements, which could have aariat and adverse effect on the
Company’s business, results of operations and ¢iahnondition. New factors may emerge from timeitee, and it is not possible for the
Company to predict new factors, nor can the Compasess the potential effect of any new factoris. on

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

There was no material change in the Company’s expds market risk since December 31, 2009. Faseudsion of the Company’s
exposure to market risk, refer to ltem 7A. “Quaattite and Qualitative Disclosures about Market Riskntained in the Company’s annual
report on Form 10-K for the year ended Decembef8@9.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedurdés Tompany carried out an evaluation, as requiyeule 13a-15(b) under the
Exchange Act, under the supervision and with théigipation of the Company’s management, includimg Company’s Chief Executive
Officer and Chief Financial Officer, of the effaahess of the design and operation of the Compatigtsosure controls and procedures, as
defined in Rule 13a-15(e) of the Exchange Act,fab@end of the period covered by this report (thealuation Date”). Based on such
evaluation, such officers have concluded thatfakeoEvaluation Date, the Company’s disclosureris and procedures were effective to
provide reasonable assurance that information reduo be disclosed by the Company in reportsittidés or submits under the Exchange
Act is recorded, processed, summarized and repaithdh the time periods specified in the Secusittend Exchange Commission’s rules and
forms and to provide reasonable assurance thatistaimation is accumulated and communicated tadbmpany’s management, including
the Company’s Chief Executive Officer and Chiefdfinial Officer, as appropriate to allow timely dgens regarding required disclosure.

In addition, the Company’s management, includirg@ompany’s Chief Executive Officer and Chief FiciahOfficer, has determined
that there were no changes in the Company’s inteorarol over financial reporting that have maadyi affected, or are reasonably likely to
materially affect, these internal controls oveafigial reporting during the period covered by thjgort.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

See the discussion of legal matters under Padr 2. “MD&A — Contingencies”, commencing on padeof this quarterly report on
Form 10-Q, which is incorporated into this Itemylrbference.

Item 1A. Risk Factors

In addition to the risk factors addressed unden l1&\. “Risk Factors”, contained in the Company’siaal report on Form 10-K for the
year ended December 31, 2009, the following riskdia should be carefully considered. The riskswamzkrtainties described below are
the only ones the Company faces. Additional riské ancertainties not presently known to the Compartyat the Company’s management
currently deems minor or insignificant also may ainpts business operations. If any of such risésuo, Moody’s business, financial
condition, operating results and cash flows coddraterially adversely affected.

Regulation as a Nationally Recognized StatisticatRg Organization and Potential for New Domestioné Overseas Legislation ar
Regulations

Credit rating agencies are regulated in both ti& @nd in other countries (including by state awal authorities). Currently, Moody’s
is designated as an NRSRO pursuant to SEC regusatioacted in response to the adoption of the Refat. One of the central promises of
the Reform Act was to encourage competition amaitigg agencies. Given its comparatively recent ido@and the number of additional
reforms being proposed and considered, Moody's&ble accurately to assess the future impact ofeguylatory changes that may result
from the SEC'’s regulations or the impact on Moodydspetitive position or its current practices. $lole consequences of these new
regulations include issues that may affect allterstiengaged in the rating agency business, suekpegted increased costs, or issues thal
affect Moody'’s in a disproportionate manner. Anytlidse changes could negatively impact Moody’s atpmrs or profitability, the
Company’s ability to compete, or the markets ferpitoducts and services in ways that Moody’s pithsenunable to predict.

Further, over the past year, both the G-8 and 28 Gave sought to analyze and arrive at a comsiamproach for addressing the
various areas of the financial market and have naavhriety of recommendations as to regulatioratihg agencies and the markets for
ratings. Finance ministers have also agreed tstegiating agencies in their home jurisdiction.ad®sult of the internationally coordinated
activity, individual countries have begun impleniegtregistration regimes for the oversight of CRAshe coming years. In particular, the
European Union adopted a new regulatory framewarkéting agencies operating in the EU. The regarageeks to introduce a common EU
regulatory approach to the oversight of CRAs. ttmpry objective is to enhance the integrity, trgarency, responsibility, governance and
reliability of credit rating activities, by layindown conditions for the issuance of credit ratingd rules on the organization and conduct of
credit rating agencies. The regulation will likédgcome fully implemented by the end of the secarattgr of 2010. As with the recent
regulatory initiatives in the U.S., these initi@s/may affect all entities engaged in the ratirenay business or may affect Moody’s in a
disproportionate manner, and could negatively impsmody’s operations or profitability, the Compasbility to compete, or the markets
for its products and services in ways that Moogysently is unable to predict.

In addition to the foregoing, in the wake of thedit crisis, many legislative and regulatory bodiesh in the U.S. and in other
countries, have been studying or pursuing new kwasregulations addressing CRAs and the use ot cegthgs, particularly in the area of
structured finance securities, and the role of CRAsading up to such disruptions. Given the Gslement, it is likely that such initiatives
will lead to additional laws or regulations affengiMoody’s operations or profitability, the Comp&ngbility to compete, or the markets for
its products and services. This could include adgptegulations that affect the need for debt stesrto be rated, establish criteria for credit
ratings or authorize only certain entities to pd®vcredit ratings, which could negatively affecingetition among rating agencies, the leve
demand for ratings or the Company’s ability to pdevobjective assessments of creditworthiness. & hmétatives, including legislation
pending in the U.S. Congress, are likely to inceghg costs associated with the operation of a GIRéy, the rating agenciesbmmunication:
with the issuers as part of the rating assignmestgss, change the regulatory framework to whichE€Rre subject, affect the competitive
environment in which CRAs operate and, due to ligtétandards included in versions of the Congmesa bills, increase the legal risk
associated with the issuance of credit ratings.

As existing laws and regulations applicable to itredings and rating agencies continue to evohet rew laws or regulations are
adopted, the costs of compliance can be expectediease, and Moody’s may not be able to past@setcosts through the pricing of its
products. In addition, increased regulatory unéetaover the scope, interpretation and adminigtredf laws and regulations may increase
costs, decrease demand or affect the manner irhvéody’s or its customers or users of credit igdioperate, or alter the economics of the
credit ratings business by restricting or mandatirggbusiness models under which a CRA is permitiexperate.

46



Table of Contents

Moody’s stock price may also be affected by spemnaegarding legislative and regulatory initi&ss/and their potential impact on
Moody'’s business.

A description of several of the more recent reguiatnitiatives in the U.S. and other countriesléscribed above under the section
entitled “Regulation” in Part |, Item 2 of the MD&#f this Form 10-Q.

Exposure to Litigation Related to Moo’s Rating Opinions

Currently, Moody’s has received subpoenas and iregufrom states attorneys general and governmauthbrities, as part of ongoing
investigations, and is responding to those inggiifie addition, Moody’s faces litigation from pa&diclaiming damages relating to ratings
actions, as well as other related business practinghese difficult economic times and turbulerarkets, when the value of credit-dependent
instruments has declined and defaults have incde#ise number of investigations and legal procegiMoody'’s is facing has increased
significantly. These proceedings impose additiegenses on the Company, which may increase owveras these matters progress
procedurally, require the attention of senior mamagnt to an extent that may significantly reduegrthbility to devote time addressing other
business issues, and, given the number of theseg@dongs and lawsuits, present a greater riskMoatly’s may be subject to fines or
damages, which would be the case if we are deemieavie violated any laws or regulations. As Moodgternational business expands,
these types of claims may increase or become numttydecause foreign jurisdictions may not hagal@rotections or liability standards
comparable to those that currently exist in the. (s8ch as protections for the expression of crguiitions as provided by the First
Amendment) and may pose criminal rather than gieilalties for non-compliance. These risks ofteraagemay continue to be difficult to
assess or quantify and we may not have adequateaite or reserves to cover them, and their existand magnitude often remains
unknown for substantial periods of time.

In addition, to the extent that any of the legiskinitiatives pending in the U.S. Congress amxessful in modifying, in a manner
adverse to CRAs, the rules governing the poteligibility of CRAS in connection with the issuanceratings, the number of legal
proceedings, especially as related to future rafingay increase materially and the potential exstiCRAS thereunder may also increase.
The Company believes that adoption of these pronssimay lead to unintended consequences that neghtively impact credit markets,
including causing CRAS to cease to issue ratingseotain securities or issuers, increasing the a@osdtings, delaying issuances of ratings
restricting the public availability of ratings. Asych changes could materially negatively impaetGompany’s business and prospects. It is
possible that implementing changes to the Compayesations to address the changed liability statsdanay result in lower revenues or
increased expenses that the Company may not bécatdeoup or offset, which could be material, amady not be successful in avoiding or
mitigating the impact of the changed liability sdand.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

MOODY'S PURCHASES OF EQUITY SECURITIES
For the Three Months Ended March 31, 2010

Total Number of Shares Approximate Dollar Value of
Purchased as Part of Shares That May Yet be
Total Number of Average Price Publicly Announced Purchased Under the

Period Shares Purchased (C Paid per Share Program Program (2)
January -31 — $ — — $ 1,431.2 millior
February -28 665,67. $ 26.8¢ 665,67: $ 1,413.3 millior
March 1-31 609,02( $ 26.9¢ 442 39: $ 1,401.3 millior
Total 1,274,69. 1,108,06!

(1) Includes the surrender to the Company of 1668fres of common stock in March to satisfy takhlélding obligations in connection
with the vesting of restricted stock issued to eypés.

(2) As of the last day of each of the months. Ay 30, 2007, the Company’s Board authorized a $@lidn share repurchase program
which the Company began utilizing in January 20p8rucompletion of the June 2006 authorization. &li€no established expiration
date for the remaining authorizatic

During the first quarter of 2010, Moody'’s repurcbdd.1 million shares of its common stock, at agregate cost of $29.9 million and
issued 1.4 million shares under employee stockébasmpensation plans.

Iltem 5. Other Information
None.

47



Table of Contents

ltem 6. Exhibits

Exhibit No.
3

A

10

31
A*
2%

32
A*

2%

101
1**

* Filed herewith

Description
ARTICLES OF INCORPORATION AND B-LAWS

Restated Certificate of Incorporation of the Regist dated June 15, 1998, as amended effective3lyri998, as
amended effective October 1, 2000, and as furtimenaed effective April 26, 2005 (incorporated bference to Exhibi
3.1 to the Report on Form 8-K of the Registram fiumber 1-14037, filed October 4, 2000, and Ex3ili to the Report
on Form &K of the Registrant, file numbe-14037, filed April 27, 2005;

Amended and Restated By-laws of the Registranb(parated by reference to Exhibit 3 of the Reporform 8-K of
the Registrant, file numbe-14037, filed February 25, 200¢

Amended and Restated 2001 Moody's Corporation KaplByees’ Stock Incentive Plan (incorporated byrefice to
Exhibit 10.1 to the Report on Forr-K of the Registrant file numbe-14037, filed April 26, 2010

2004 Moody’s Corporation Cash Incentive Plan, asraded, (incorporated by reference to Exhibit 16.thé report on
Form &K of the Registrant file numbe-14037, filed April 26, 2010’

CERTIFICATIONS PURSUANT TO SECTION 302 OF THE SARBES-OXLEY ACT OF 2002
Chief Executive Officer Certification Pursuant tecBon 302 of the Sarbar-Oxley Act of 2002
Chief Financial Officer Certification Pursuant teciion 302 of the Sarbar-Oxley Act of 2002
CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBES-OXLEY ACT OF 2002

Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarb@xdsy Act of 2002
(The Company has furnished this certification aodsdnot intend for it to be considered filed urither Securities
Exchange Act of 1934 or incorporated by referent¢e future filings under the Securities Act of 1383he Securities
Exchange Act of 1934

Certification Pursuant to 18 U.S.C. Section 1330Adopted Pursuant to Section 906 of the Sarb@nxésy Act of 2002
(The Company has furnished this certification andsdnot intend for it to be considered filed urither Securities
Exchange Act of 1934 or incorporated by referente future filings under the Securities Act of 1983he Securities
Exchange Act of 1934

The following financial information from Moody’s @poration’s Quarterly Report on Form 10-Q for theader ended
March 31, 2010, formatted in XBRL.: (i) Consolidatethtements of Operations (Unaudited) for the TMeaths Ended
March 31, 2010 and 2009; (ii) Consolidated BalaBbeets (Unaudited) at March 31, 2010 and Decenhez®?9; (iii)
Condensed Consolidated Statements of Cash Flowau(ited) for the Three Months Ended March 31, 284 2009;
(iv) Notes to Condensed Consolidated Financiak@tants (Unaudited), tagged as blocks of 1

**  Furnished with the Compa’s Quarterly Report on Form -Q for the fiscal quarter ended March 31, 2
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf

by the undersigned, thereunto duly authorized.

Date: May 7, 201!
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By: /s/LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office
(principal financial officer)

By: /'s/ JosepHM ¢ C ABE
Joseph McCabe
Senior Vice President and Corporate Controller
(principal accounting officer)




EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Raymond W. McDaniel, Jr., Chairman and Chief &xare Officer of Moody’s Corporation, certify that
1. I have reviewed this quarterly report on ForraQ 0f Moody’s Corporation;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the periods
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15(d)-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiikineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

/s RAymonD W. M ¢ D ANIEL , JR.
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

May 7, 2010



EXHIBIT 31.2

CHIEF FINANCIAL OFFICER CERTIFICATION
PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Linda S. Huber, Executive Vice President ande€Rinancial Officer of Moody’s Corporation, ceytithat:
1. I have reviewed this quarterly report on ForraQ 0f Moody’s Corporation;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the periods
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15(d)-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentiikineport our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on such
evaluation; and

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the
registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an aimeaport) that has materially affected, or
is reasonably likely to materially affect, the igant’s internal control over financial reportiremd

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corttvelr financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reporting.

/s/ LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

May 7, 2010



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form IDfor the period ended March 31, 201(
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Raymond W. Mgil, Jr., Chairman and Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. § 1350, as adopted pursuant to Se806 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations
of the Company.

/sl Raymonp W. M cD ANIEL , JR.
Raymond W. McDaniel, Jr.
Chairman and Chief Executive Officer

May 7, 2010



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MoodZerporation (the “Company”) on Form IDfor the period ended March 31, 201(
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Linda S. Hylexecutive Vice President and Chief
Financial Officer of the Company, certify, pursuémil8 U.S.C. § 1350, as adopted pursuant to $e806 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@alition and results of operations
of the Company.

/s/ LINDA S. HUBER
Linda S. Huber
Executive Vice President and Chief Financial Office

May 7, 201C



